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“Safe Harbor™ Statement under the Private Securities Litigation Reform Act of 1995, This report contains forward-looking statements. Statements that are not
historical or current facts, including statements abour beliefs and expectations, are forward-lookirg statements. These statements often include the words “may,”
“eould.” “would.” “should.” “believes,” “expects,” “anticipates,” “estimates,” “intends,” “plans.” “targets.” “potentially,” “probably,” “projects,” “outlook™ ar
similar expressions, These forward-looking statements cover, among other things. anticipated future revenue and expenses and the future plans and prospects
of U.S, Bancorp. Forward-looking statements involve inherent risks and uncertaintics, and importint factors could cause actual results to differ materially
from those anticipated, including changes in general business and economic cenditions, changes in interest rates, legal and regulatory developments, increased
competition from both banks and non-banks, changes in customer behavior and preferences, effects of mergers and acquisitions and related integration, and
effects of eritical accounting policies and judgments. These and other risks that may cause actual results to differ from expectations are described throughoue
this report, which you should read carefully, including the sections entitled “Corporate Risk Peofile™ beginning on page 32 and “Risk Factors” beginning on
page 111. Forward-looking statements speak anly as of the date they are made, and U.S, Bancorp undertakes no obligation to update them in Tight of new

information or future events,
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REVENUE MIX
BY BUSINESS LINE

/

pBRs= AA

Fitch = AA -
Moody's = Aa?

sap = AA

WHOLESALE BANKING

U.S. Bancorp provides expertise, resources, prompt decision-making and commitment
to partaerships thar make us a leader in Corporate, Commercial and Commercial
Real Estate Banking. From real-ume cash flow management to working capiral
financing to equipment leasing and more, our complete set of traditional and online
services is seamlessly integrated with the needs of our customers.

PAYMENT SERVICGES

U.S. Bancorp is a world leader in payment services. QOur Multi Service Aviation and Voyager
fleet fuel and maintenance programs set the standard in the industry. PowerTrack® provides
an enterprise payment solution for both public and private sectors. Our subsidiary NOVA
Information Systems, Ine. is among the top payment processors in the world and growing, and
we are among the largest ATM processors and credit, debir and gift card issuers in the industry.

WEALTH MANAGEMENT

U.S. Bancorp provides personalized, professional guidance to help individuals, businesses
and municipalities build, manage, preserve and protect wealth through financial planning,
private banking and personal trust, corporate and institutional trust and custody services,
insurance and investment managenient. From retirement plans and health savings accounts
to escrows and estate planning, our clients receive quality products and exceptional service.

CONSUMER BANKING

Convenience, customer service, accessibility and a comprehensive set of quality
products make U.S. Bank the first choice of nearly 13 million consumers across our
primary 24-state footprint. From basic checking and savings to flexible credit and
loan options to mortgage, insurance and investment products, we streamline personal
and small business banking ro make banking straightforward and trouble-free.

SAFETY AND SOUNDNESS

The senior unsecured debt ratings established for U.S. Bancorp by Moody’s,
Standard and Poor’s, Fitch, and Dominion Bond Rating Service reflect the rating
agencies’ recognition of the strong, consistent financial performance of the
company and the quality of the balance sheet.

REPUTATION AND PERFORMANCE

.S, Bancorp is the top performing large bank in the country, according to Bank Director
magazine’s 2006 Bank Performance Scorecard. The large-bank ranking included 25
banks and thrifts with total assers of $50 billion or more and was based on publicly
available data over four linked quarrers — Q3 and Q4 2005 and Q1 and Q2 2006.
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selected financial highlights

DILUTED EARNINGS DIVIDENDS DECLARED
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financial summary

Year Ended December 31 2006 2005
{Collars and Shares in Millions, Except Per Share Data) 2006 2005 2004 v 2005 v 2004
Total net revenue (taxable-equivalent basis) .................... $ 13,636 $ 13,133 $ 12,659 3.8% 3.7%
NONINEErest BXPENSE .. v ittt i i 6,180 5,863 5,785 54 1.3
Provision for creditlosses ............. . i 544 666 669
Income taxes and taxable-equivalent adjustments .. .......... ... 2,161 2,115 2,038
NetInCome ... s 5 4751 5 4,489 $ 4167 5.8 7.7
Net Income appdicable to commonequity . ................... $ 4,703 5 4,489 $ 4,167 48 7.7

PER COMMON SHARE

Earnings pershare .. .......... .. i $ 264 § 245 § 2.2 7.8 10.9
Diluted earnings pershare . ........... ... .. it 2.61 2.42 2.18 7.9 11.0
Dividends declared pershare . . ......... ... ... ... ... ... 1.39 1.23 1.02 13.0 20.6
Bookvalugpershare .. ... ... ... ... 11.44 11.07 10.52 33 5.2
Marketvalue pershare ......... ... i 36.19 29.89 31.32 211 (4.6}
Average common shares oufstanding . ............ .. ... ... ... 1,778 1,831 1,887 (2.9) 3.0}
Average diluted common shares outstanding . ................... 1,804 1,857 1,913 {2.9) 2.9

FINANCIAL RATIOS

Returnonaverage assets . ............ i 2.23% 2.21% 217%
Return on average common equity ...... ... ... L 23.6 22.5 214
Net interest margin (taxable-equivalent basis) ................... 3.65 3.97 4.25
Efficiency ratiof@) . ... 454 443 45.3

AVERAGE BALANCES

LI o - R $140,601 $131,610 $120,670 6.8% 9.1%
Investment securities .. ... ... ... 39,961 42,103 43,009 5.1) (2.1)
Bamning @s8ets .. ..ot e 186,231 178,425 168,123 44 6.1
ASSBlS L . 213,512 203,198 191,593 51 B.1
DepOSItS .. .o e 120,589 121,001 116,222 (3 4.1
Total shareholders’ equity . ........... ... ..o 20,710 19,953 19,459 38 2.5
PERIOD END BALANCES
[ - 2 $143,597 $136,462 §124,94 5.2% 9.2%
Allowance for creditlosses .......... ... ... . ... .. ... . ..., 2,256 2,251 2,269 2 {.8)
Investment securities .. ... ... ... L 40,117 39,768 41,481 9 4.1}
ASSBLS . .. 219,232 209,465 195,104 47 7.4
Deposits .. . ... 124,882 124,709 120,741 A 3.3
Sharehotders’ equity .. ... ... ... .. 21,197 20,086 19,539 55 2.8
Reguiatory capital ratios

Terfcapital ... . 8.8% 8.2% 8.6%

Totalrisk-based capital ............ ... . ... .. .. 126 12.5 131

[ T e T 8.2 76 79

Tangible commonequity .............. ... ... ............ 5.5 5.9 6.4

fat Compuled as noninterest expensa divided by the sum of net inferest income on a faxabie-equivalent basis and noninterast income excluging sectiities gains (iosses), net.
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letter to shareholders

the year 2006 was a year of challenge, change and
achievement for u.s. bancorp, and one of positive results.

FELLOW SHAREHOLDERS:

Achieving record net income

1.8. Bancorp reported record net income
for 2006. Net income increased to

$4.8 billion, or $2.61 per diluted comman
share, compared with $4.5 billion, or
$2.42 per diluted common share in 2005.
Once again, we achieved industry-ieading
profitability metrics with a return on aver-
age assets of 2.23 percent and return on
average common equity of 23.6 percent.

We are pleased with the financial results,
particularly given the challenging economic
environment that our company, and the
banking industry as a whale, have faced
during this past year. Although the growth
in diluted earnings per common share

for 2006 of 7.9 percent was lower than

it has been in the past few years, we
believe the emphasis we have placed on
growing our fee-based businesses,
stabilizing net interest margin, maintaining
high credit quality and our cisciplined
expense control significantly lessened
the impact of a disadvantageous yield
curve, heightened competition and excess
liquidity that the market offered.

6 U.S. BANCORP

During 2006, U.S. Bancerp continued
generating increased earnings from non-
interest income, reducing vulnerability o
rate fluctuations, and we continued taking
risk out of the pertfolio. In addition,

we affirmed U.S. Bank{as a leader in
corporate trust, with strategic acquisitions
of a number of corporaée-and institutional

trust businesses.

Over the past year, we have become even
more convinced that our strategy of investing
in high-value, high-return fee-based
businesses is the right one. The revenue
stream and the competitive advantage have
been particularly beneficial as the industry
has wrestled with the flattened yield curve.
To that end, we acquired additional card
portfolios and expanded our merchant
acquiring and processing business in
Western Europe and Canada.

Preparing U.S. Bancorp

for future growth

We are excited about the transitioning

to a new CEO, and elsewhere on these
pages you will see information regarding
U.S. Bancorp succession planning. We
have worked closely together since 1993
in building the new U.S. Bancorp, and we
intend to continue on the successful path
which has led us to achieving the positive

results you'll read about in this report.

The long-term goals of our company
have not changed. Tactics may change as
circumstances do, but the underlying
goals and guiding principles remain. Chief
among these is our steadfast commitment
to our shareholders. That includes
producing a minimurm return on average
coemmon equity of 20 percent, targeting
an 80 percent return of earnings to
shareholders and growing earnings per
share by ten percent-over the long term’
T

We are also committed to developing
skilled leadership for the future, investing
for growth in our businesses, staying
ahead of the ever-advancing technological
curve and continuing to expand our reach.
These goals, combined with disciplined
financial management and the flexibility
and readiness to seize an apportunity, give
us & true sense of confidence in the bright
future of this company.

We want to thank our 50,000 employess
who delivered on our promises to customers
and whose performance made possible our
positive results. We are particularly proud
that {1.5. Banker magazing has ranked

U.S. Bancorp number one in the nation for
its team of women in executive positions
at the company. The “Top Banking Team”
award was announced in the October

2006 issve of the magazine.




TOTAL SHAREHOLDER RETURN

RETURNING 80% OF EARNINGS TO SHAREHOLDERS

(A 8100 investment in U.S. Bancorp in 1996 was worth $487 at year-end 2006} (Earrings} m a
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New board member

in October 2006, we were pleased to
welcome Clivia F. Kirtley to the hoard of
directers. Ms. Kirtley serves on the company’s
governance and audit committees.

Her extensive experience in those areas
makes her a valuable addition to our
board. Ms. Kirtley, a Certified Public
Accountant, is a business consultant on
strategic and corporate governance issues
and previously served as vice president

of finance and chief financial officer of
Vermont American Corporation, a global
manufacturer. Prior to joining Vermont
American, she was with the accounting

firm of Ernst & Young,

Managing U.S. Bancorp to create
shareholder value

During the fourth quarter of 2006 we
announced a 21 percent increase in the
dividend rate on U.S. Bancorp common
stock. This increased dividend payout
allows our superior, industry-leading
profitability to be transferred to our
shareholders, while allowing us the
financial flexibility we need to support
balance sheet growth, capital expenditures
and small cash acquisitions.

The dividend action continues 35 consecutive
years of increasing our dividend. Since
1993, our dividend has shown a compound

annual growth rate of 20.8 percent,
ranking number one among our peer
banking companies. U.S. Bancorp has paid
a dividend for 144 consecutive years.

We value and appreciate your investment
in U.S. Bancorp. Frem the hiring and
development of talented, dedicated
employees to providing outstanding
customer service to our strategic direction
and our everyday management, we work
to increase the vafue of your investment
in this company. It's the reason we come

to work sach day. ©

Singerely,

\

Richard K. Davis
President and Chief Executive Offizer
U.S. Bancorp

Ayt

Jerry A. Grundhofer
Chairman of the Board
U.S. Bancorp

February 26, 2007

i ’

s

Richard Davis (left) and Jerry Grundhofer

Richard Davis succeeds Jerry Grundhofer
as GEO, December 12, 2006.

In accordance with an established succession plan,
and a move designed to sustain aur company's
growth and profitability, on December 12, 2008,
Richard K. Davis succeeded Jerry A, Grundhofer as
CEQ of U.S. Bancorp. Richard will retain his title of
president in addition to his new title of chief executive
officer. Jerry will remain with U.S. Bancorp as
chairman of the board until December 31, 2007.
Richard had been president and chief operating
officer of U.S. Bancorp since October 2004, and
Jerry had been chief executive officer since 1993.

U.S. BANCORP 7




continued demand for corporate and

commercial loans in 2006, stabilized

net interest margin and exceptional

leveraging of cross-sell opportunities

position us well.

We believe that key indicators in the commercial sector are positive; however, KEY BUSINESS UNITS

chalienges of competitive credit and deposit pricing continued. The credit profile Middle Marker Commercial Banking

of our company remains excellent as we maintain our disciplinediunderwriting .
Commercial Real Esrate

standards and focus on guality loans. Leans in the Wholesale Banking husiness

. ) ) National Corporate Banking
ling grew five percent in 2006. Although we may experience some incréase in

. ) . - Correspondent Banking
charge-offs in coming quarters, they should remain manageable. If interest rates

hold steady, we would expect to see continued loan growth and profitability. Dealer Commercial Services

Community Banking

| During the year, we tock a number of actions to further strengthen our commercial Fquipment Finance

and corporate banking industry position. We added new expertise-at_the senior Forcign Exchange

levels in Corparate Banking and Commercial Real Estate and in our food afd _
W)em Bankmg

agribusiness specialized lending division. We opened new Commercial Real Estate )
| International Banking

offices in Atlanta, Boston, Houston and Philadelphia, bringing our number of
i ) o Treasury Managemeiit
CRE offices to 31 across the country, and openred a new foreign exchange office in _
. N ) . . Small Business Equipment Finance
Los Angeles, joining those already in Milwaukee, Minneapolis, Portland, 5t. Louis
Small Business Administration

and Seattle. We launched a number of new products and expanded several existing (SBA) Division

services to provide customer efficiency, fraud protection, treasury management, Title Industry Banking
and market entry into electronic records management. &
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this growing business is a strong driver

of non-interest income and plays a
crucial paIrt in our plans for the future.

our expertise, strategic expansion and

superlative processing capabilities are

commanding competitive advantages.

Qur Payment Services line of business is a primary contributor to|our growing KEY BUSINESS UNITS
percentage of fee-based income and contributes nearly a quarter|of our total

Corporate Payment Systems

revenue. In a challenging rate environment such as we have seen in 2006, our i
| Merchant Payment Services

fee-based revenue is a bold illustration of the benefits of a diversified business
i ) ) | NOVA Information Systems, Inc.
mix. 1.S. Bancorp has the skill, scale and infrastructure to make the most of
. d . . ‘ Retail Payment Solutions: Debit, Credit,
its payment and processing services. Specialty Cards and Gift Cards

We have invested heavily in the technology to support our delivery systems and Transactions Services: _
. . o | ) ATM and Debit Processing and Services

cur expansion of Payment Services. Payment Services is supported through a rich

portfolic of products and processing solutions; retail payment solutions_for debit,

credit and gift cards; ATM processing and servicing; and specialized programs-for.

financial institutions, the U.S. government, and hospitality and healthcare providers.

Payment Services is a businass based on economies of scale, and we have been
an active acquirer in this area, making 30 strategic payments business acquisitions
since the year 2000. Each has been a purposeful expansion of distribution or
product enhancement, and each added to scale and efficiency, solidifying our
leadership position in the industry. NOYA information Systems, Inc., a subsidiary

of U.S. Bancorp, is the nation’s third-iargest payments processor. U.S. Bank is the
processor for over 10 percent of all ATMs in the United States. @
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a commitment to superior performance

and customer service enhances our

full range.of investment management

SEervices and the services of our fast-

growing corporate apnd institutional

trust and custody businesses.

U.S. Bancorp is a major provider of wealth management services to individuals, KEY BUSINESS UNITS

businesses, corporations and non-profit organizations. With more|than 100 years The Private Client Group

experience in these fields, we bring the long-term commitment and expertise that L

. ) Corporate Trust Services

our clients demand for today’s complex and changing financial environment. o

Institutional Trust & Custody

The sophisticated wealth management experiise and solutions of The Private FAF Advisors, Inc.
Client Group provide the foundation to support the unique situations and needs of U.S. Bancorp Fund Services, LLC
high net worth individuals, families ang professional service corporations for whom ;¢ Bancorp Investments, Inc.

we develop customized strategies to build, manage and protect their wealth. U.S. Bancorp Insurance Services, LLC

We have been steadily expanding our Corporate Trust and Institutional Trust

and Custody businesses, both by growing our existing client base and by strategic
acquisitions. We are a leading provider of the full spectrum of corporate trust
products and services required by corporations and municipalities for raising capital.
We are also experts in trust, custody, retirement and heaith savings account
solutions for corporations, businesses, public and non-profit entities,

Through FAF Advisors, we have been significantly increasing distribution of our proprietary
mutual fund family, First American Funds, to third party retail mutual-fund distributors,
retirement plans, and key accounts. FAF Advisors serves as the investment advisor to
First American Funds, as well as to a wide variety of institutional clients. @

12 U.S. BANCORP
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our continued investment in convenience,

customer service and accessibility helps

make u&yfbankthe bank of choice

among consumers. in 2006, we made

two small but high-value acquisitions

and launched “power banking.’

In 2006 we made two strategic acguisitions that expanded our market share in the
western part of our franchise — purchasing 23 new branch locations in western
Colorado and Denver and doubling our hranch presence in Montana. Together, these
transactions expand U.S. Bank's distribution in rapidly growing and demographically
attractive markets in western Colorado, add to our base in Denver and boost our
Montana franchise significantly,

Reaching a major milestone, we opened our 500th in-store banking office in
November. We operate the third-largest in-store branch network in the nation,
and our in-store business model has beer: very successful for us, our_customers
and our retail partners.

We introduced an inncvative anline tool for U.S. branch bankers to design custom
solutions for our customers. "My Choice Banking,” currently offered at more than
400 branches, allows customers to make the most advantageous banking choices in
the context of their total financial picture, addressing both current and future needs.

In Small Business Banking, we increased SBA loan total by 38 percent in 2006,
according to the Small Business Administration (SBA), providing 4,703 SBA
guaranteed loans to small businesses, a U.S. Bank record. U.S. Bank ranks second
among SBA bank lenders in loan dollar volume, &

14 u.s. BANCORP

KEY BUSINESS UNITS

Community Banking

Metropolitan Branch Banking

In-store and Corporate On-site Banking
Small Business Banking

Consumer Lending

24-Hour Banking & Financial Sales
Home Mortgage

Community Development

Workplace and Student Banking
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building strong communities

u.s. bancorp places a high priority on investing in the
communities we serve, communities In which our custemers,
our shareholders live and work.

our employees and

We work 1o connect directly with the people
and the organizations of aur communities,
not only by providing needed financial
services and credit, but alsc through collab-
orative investments and efforts through our
Community Development divisions. These are
focused on affordable housing investments,
gconomic development support, education,
arts and culture and community service. It's
through these initiatives and investments
and our partnerships with local and national
organizations that our resources — financial
and human — have the best potential to
stimulate economic growth and enhance the
guality of life.

In addition, more than $20 million is
contributed in grants and charitable
contributions to thousands of organizations
through the U.S. Bancerp Foundation.

Here, we highlight just a few of the
hundreds of ways we are involved in
our communities.

U.S. BANCORP FOUNDATION 2006
CHARITABLE CONTRIBUTIONS

BY PROGRAM AREA

3 United Way/Human Services
"3 Economi; Dpportunity

[ Aris anc Culture

3 Education

N Matching Gifts

; [ Miscelianeous
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Community Build Day

U.S. Bank is a national co-sponsor of
Community Build Day, in partnership with
The Financial Services Roundtable, a trade
association of 100 of the largest financial
services companies in the country. During
this annual event, companies and
employees volunteer to build, paint, repair
and rengvate homes in their communities.
In 2006, U.S. Bank and our employees
participated in 55 Community Build Day
projects including 31 building, repairing
and remodgling projects, ning running and

walking events and various other activities.

Five Star Volunteer Award

U.S. Bank’s Five Star Volunteer Award
honors employees for their exceptional
community service, In 2006, we presented
the award to 130 employees in recognition
of their time and dedication to their
communities. Through this awards program
in 2005 and 2006, U.S. Bank contributed
$340,000 to various organizations

across our corporate faotprint. In 2006,
employees in 24 states were recognized
for their outstanding efforts. ©

United Way

One of our key partnerships is with
United Way. U.S. Bancorp and our
employees have a strong history of
generous support, leadership and
involvement in United Way. Last year,
together, pledges by our employees across
the company and contributions by the
U.5. Bancorp Foundation totaled more
than $9.7 million.




positive results: a [closer 100Kk

now that you have read some of the hig‘hlights
of the year 2006 in our Iin_es of business and |
seen our goals and achievements, fake a
closer look at the full story|of our financial
performance in management’s discussion and

analysis on the following pages.

FINANCIALS

page 18 ww management’s discussion and analysis
page 61 we reports of management and independent accountants
page 64 wm consolidated financial statements

page 6B wm notes to consolidated financial statements
page 103 wm five-year consolidaled financial statements
page 105 wm quarterly consolidated financial data

page 108 wm supplemental financial data

page 109 mm annual report on form 10-k

page 120 wm CECQ and CFO certilications

page 123 mm executive officers

page 125 wm directors
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Management's Discussion and Analysis

OVERVIEW

In 2006, U.S. Bancorp and its subsidiaries (the “Company”)
demonstrated its financial strength and sharcholder focus
despite a particularly challenging economic environment for
the banking industry. While credit quality within the
industry continued to be relatively strong, the flat yield
curve throughout most of the year, excess liquidity in the
markets and competitiveness for credit relationships have
created significant pressures on net interest margins for
most banks. The Company achieved record earnings in
2006 and grew earnings per commen share, on a diluted
basis, by 7.9 percent through its focus on organic growth,
investing in business initiatives that strengthen its presence
and product offerings for customers, and acquiring fee-
based businesses with operating scale. This strategic focus
over the past several years has created a well diversified
business generating strong fee-based revenues that
represented over 30 percent of total net revenue in 2006. As
a result, the Company’s fee-based revenue grew

11.1 percent over 2005, with growth in most product
categories. Fee income growth was led by trust and
investment management fees and revenues generated by
payment processing businesses. In addirion, average loans
outstanding rose 6.8 percent year-over-year despite very
competitive credit pricing. The Company’s performance was
also driven by the continued strong credit quality of the
Company’s loan portfolios. During the year nonperforming
assets declined 8.9 percent from a year ago and rotal net
charge-offs decreased to .39 percent of average loans
outstanding in 2006, compared with .52 percent in 2005.
Finally, the Company’s efficiency ratio {the ratio of
noninterest expense to taxable-equivalent net revenue
excluding net securities gains or losses) was 45.4 percent in
2006, compared with 44.3 percent in 2003, and continues
to be a leader in the banking industry. The Company’s
ability to effectively manage its cost structure has provided
a strategic advantage in this highly competitive
environment. As a result of these factors, the Company
achieved a return on average common equity of

23.6 percent in 2006,

The Company's strong performance is also reflected in
its capital levels and the favorable credit ratings assigned by
various credir rating agencies. Equity capital of the
Company continued to be strong at 5.5 percent of tangible
assets at December 31, 2006, compared with 5.9 percent at
December 31, 2005. The Company’s regulatory Tier 1
capital ratio increased to 8.8 percent at December 31, 2006,
compared with 8.2 percent at December 31, 2005, In 2006,
the Company's credit ratings were upgraded by Standard &
Poor’s Ratings Services and Dominion Bond Rating Service.
Credit ratings assigned by various credir rating agencies
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reflect the rating agencies’ recognition of the Company’s
sector-leading earnings performance and credit risk profile.
In concert with this financial performance, the
Company achieved tts objective of returning at least
80 percent of earnings to shareholders in the form of
dividends and share repurchases by returning 112 percent of
2006 earnings to shareholders. In December 2006, the
Company increased its cash dividend resulting in a
21.2 percent increase from the dividend rate of the fourth
quarter of 2005. Throughour 2006, the Company continued
to repurchase common shares under share repurchase
programs announced in December 2004 and August 2006.
In 2007, the Company’s financial and strategic
objectives are unchanged from those goals that have
enabled it to deliver industry leading financial performance.
The Company desires to achieve 10 percent long-term
growth in earnings per common share and a return on
common equity of at least 20 percent. The Company will
continue to focus on effectively managing credit quality and
maintaining an acceptable level of credit and earnings
volatility. The Company intends to achieve these financial
objectives by providing high-quality customer service and
continuing to make strategic investments in businesses thar
diversify and generate fee-based revenues, enhance the
Company's distribution network or expand its product
offerings. Finally, the Company continues to target an
80 percent return of earnings to its shareholders through
dividends or shares repurchased.

Earnings Summary The Company reported net income of
$4.8 billion in 2006, or $2.61 per diluted common share,
compared with $4.5 billion, or $2.42 per diluted common
share, in 2005, Return on average assets and return on
average common equiry were 2.23 percent and
23.6 percent, respectively, in 2006, compared with rerurns
of 2.21 percent and 22.5 percent, respectively, in 2005.
Total net revenue, on a taxable-equivalent basis for
2006 was $503 million (3.8 percent) higher than 2005
despite the adverse tmpact of rising rates on product
margins generally experienced by the banking industry. The
increase in net revenue was comprised of a 13.3 percent
increase in noninterest income, partially offset by a
4.2 percent decline in net interest income. Noninterest
income growth was driven by higher fee-based revenues
from organic business growth, expansion in trust and
payment processing businesses, higher trading income, and
gains in 2006 from the initial public offering and
subsequent sale of the equity interest in a card association
and the sale of a 401(k) defined contribution recordkeeping
business. These favorable changes in fee-based revenues
were partially offset by lower mortgage banking revenue




principally due to the impact of adopting the fair value
method of accounting under Statement of Financial
Accounting Standards No. 156 **Accounting for Servicing of
Financial Asscts”™ {“SFAS 156™) in the first quarter of 2006.
In addition, noninterest income included a $120 million
favorable change in net securities gains (losses) as compared
with 2005. The decline in ner interest income reflected
growth in average earning assets, more than offset by lower
net interest margins, In 2006, average earning assets
increased $7.8 billion (4.4 percent), compared with 2003,
primarily due to growth in toral average loans, partially
offset by a decrease in investment securities. The net interest
margin in 2006 was 3.65 percent, compared with

SELECTED FINANCIAL DATA

Year Ended December 31

3.97 percen: in 2005. The year-over-year decline in net
interest margin reflected the competitive lending
environment and the impact of a flatter vield curve
compared to a year ago. The net interest margin also
declined due to funding incremental asset growth with
higher cost -wholesale funding, share repurchases and
asset/liability decisions designed to reduce the Company’s
interest rate sensitivity position. These adverse factors
impacting the net interest margin were offset somewhat by
the margin benefit of net free funds in a rising rate
environmenr. and higher loan fees.

Total noninterest expense in 2006 increased
$317 million (5.4 percent), compared with 2005, primarily

(Dollars and Shares in Millions, Except Per Share Data) 2006 2005 2004 2003 2002
CONDENSED INCOME STATEMENT
Net interest income (taxable-equivalent basis) (@) . ................... $ 6,790 § 7088 $ 740 $ 7217 § 6847
NoniNEBreSt IMCOME. ... .o e e 6,832 6151 5,624 5,068 4911
Securities gains {losses), net ... ... ... ... ... ... 14 11086) {105) 245 300
Total net revenue ... .. ... .. e 13,636 13.133 12,659 12.530 12,058
NONINTEIESE BXDBNSE . ... o 6,180 5,863 5,785 5,597 5,740
Provision forcredit 10sses .. ... ... ... e 544 666 669 1,254 1,349
Income from continuing operations before taxes ................. 6,912 6,604 6,205 5,679 4,969
Taxable-equivalent adjustment ... ... ... ... .. 49 KK 29 28 33
Applicable income faxes . ... ... . 2112 2,082 2,009 1,841 1,708
Income from continuing operations. . ............ .. ... 4,751 4,489 4,167 3,710 3,228
Discontinued operations {after-tax} ...... ... ... . ... . ... ... ..., — —_ — 23 {23)
Cumulative effect of accounting change {after-tax) ................... - — — — (37
Netincome ... ... ... $ 4751 $ 4488 § 4167 $ 3733 3 3168
Net income applicable to common equity ....................... § 4703 $ 4489 $§ 4167 $ 3733 $ 3168
PER COMMON SHARE
Earnings per share from continuing operations ..................... § 264 § 245 $§ 22 § 193 $ 168
Dituted earnings per share from continuing operations ............... 2.61 242 218 1.92 1.68
Earnings pershare .......... .. ... ... 264 245 2.2 1.94 1.65
Dituted earnings pershare . ......... ... ... . e 261 242 2.18 1.93 1.65
Dividends declared pershare............. .. ... .. .. .ol 1.390 1.230 1.020 .55 780
Book value per share .. ........ ... ... ... .. e 11.44 11.07 10.52 10.01 9.62
Market value pershare. ... ... .. .. e 36.19 249.89 3132 29.78 21.22
Average comman shares outstanding ... ... Ll 1,778 1,831 1,887 1,924 1,916
Average diluted common shares outstanding ... ........ . ... 1,804 1,857 1,913 1,836 1,925
FINANCIAL RATIOS
Return on average assets .. .. ... ... e 2.23% 2.21% 217% 1.99% 1.84%
Return on average common equity .. ... ... e 236 225 214 19.2 18.3
Met interest margin {taxable-equivalent basis){a) .................... 365 3.97 425 4.49 4.65
Efficiency ratio (B). .. ... o e 454 44.3 453 456 48.8
AVERAGE BALANCES
43 $140,601 8131.610 $120,670 $116,937 $113182
Loansheld forsale. ... ... ... . . . ... 3,663 3.290 3,079 5,041 3915
Investment securities .. ... ... ... ... 39,961 42,103 43,009 37,248 28,829
Earming as88t8, . . ... e 186,231 178,425 168,123 160,808 147,410
ASBBIS . o e 213.512 203,198 191,593 187,630 171,948
Noninterest-bearing deposits ............ ... .. ... ..., 28,755 29,229 29.816 RINAES 28,715
DEPOSIES L 120,589 121,001 116,222 116,553 105,124
Short-term Borrowings - . ... ... e 24,422 19,362 14,534 10,503 10,116
Long-termdebt. . ... ... ... . 40,357 36,141 35,115 33,663 32172
Shareholders’ equity ... ... .. ... . ... 20,710 19,353 19,459 19,393 17,273
PERIOD END BALANCES
AN ot $143.597 $136,462 $124,944 $116.811 $114,905
Atlowance for credit 105585 . ... ... L. e 2,256 2,251 2,269 2,369 2,422
Investment Sesurnities ......... ... ... e 40,117 39,768 41,481 43,334 28,488
BBl . . e 219,232 209,465 195,104 189,471 180,027
DEpOSItS . e 124,882 124,70% 120,741 119,052 115,534
Long-termdebt .. ... .. e 37,602 37,69 34,739 33,816 31,582
Shareholders’ equity . ....... .. ... . . 21197 20,186 19,539 19,242 18,436
Regutatory capital ratios
Tier 1eapital. ..o e 8.8% 8.2% 8.6% 9.1% 8.0%
Total risk-based capital. . ... ... ... .. e 126 12.5 131 136 124
Leverage ... 82 7.6 7.9 8.0 7.7
Tangible common equity 55 59 6.4 6.5 5.7

fa) Prosented on a fully laxable-equivalent basis utilizing a tax rate of 35 percent.

) Computaed as nonintarast expense divided by the sum of net interest income on a taxable-equivalent basis ang nonintorest incoma excluding securities gains (losses), nat.
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reflecting incremental operating and business integration
costs associated with recent acquisitions, increased pension
costs and higher expenses related to certain rax-advantaged
investments. This increase was partially offset by lower
intangible expense and debt prepayment charges in 2006
compared with a year ago. The decline in intangible
expense from 2005 was primarily due to the adoption of
SFAS 156. The efficiency ratio was 45.4 percent in 2006,
compared with 44.3 percent in 2005.

The provision for credit losses was $544 million for
2006, a decrease of $122 million (18.3 percent) from 2005,
principally due to strong credit quality reflected in the
relatively low level of nonperforming assets and declining
net charge-offs compared with 2005. Net charge-offs were

$544 million in 2006, compared with $685 million in 2005.

The decline in net charge-offs from a year ago was
principally due to the impact of changes in bankruptcy
legislation enacted in the fourth quarter of 2005.

STATEMENT OF INCOME ANALYSIS

Net Interest Income Net interest income, on a taxable-
equivalent basis, was $6.8 billion in 2006, $7.1 billion in
2005 and $7.1 billion in 2004. The $298 million decline in
net interest income in 2006 reflected compression of the net
interest margin, somewhat offset by growth in average
earning assets. Average earning assets were $186.2 billion
for 2006, compared with $178.4 billion and $168.1 billion
for 2005 and 2004, respectively. The $7.8 billion

(4.4 percent) increase in average earning assets for 2006,
compared with 2005, was primarily driven by growth in
total average loans of 6.8 percent, partially offset by a
decrease in average investment securities of 5.1 percent

ANALYSIS OF NET INTEREST INCOME

from a year ago. The net interest margin in 2006 was
3.63 percent, compared with 3.97 percent and 4.25 percent
in 2005 and 2004, respectively. The 32 basis point decline
in 2006 net interest margin, compared with 2003, reflected
the competitive lending environment and the impact of a
flatter yield curve from a year ago. Compared with 20035,
credit spreads tightened by approximately 17 basis points in
2006 across most lending products due to competitive
pricing and a change in mix reflecting growth in lower-
spread, fixed-rate credit products. The net interest margin
also dechined due to funding incremental asset growth with
higher cost wholesale funding, share repurchases, and asset/
liability decisions. An increase in the margin benefit of net
free funds and loan fees partially offset these factors.
Beginning in the third quarter of 2006, the Federal Reserve
Bank paused from its policies of increasing interest rates
and tightening the money supply that began in mid-2004.
As of December 31, 2006, the yield curve was relatively flat
and the current consensus in the market is that it will
remain flat or slightly inverted throughout much of 2007,
This market condition will continue to be challenging for
the banking industry. If the Federal Reserve Bank leaves
rates unchanged over the next several quarters, the
Company expects its net interest margin to remain relatively
stable as asset repricing occurs and funding costs moderate.
Net interest income growth is primarily expected to be
driven by earning asset growth during this timeframe,
Average loans in 2006 were $9.0 billion (6.8 percent)
higher than 2003, driven by growth in residential
morigages, commercial loans and retail loans of $3.0 billion
(16.7 percent), $2.8 billion (6.6 percent) and $2.4 billion

2006 2005

{Dallars in Millicns) 2006 2005 2004 v 2005 v 2004
COMPONENTS OF NET INTEREST INCOME

Income on earning assets (laxable-equivalent basis) (@) ........... $ 12,351 $ 10,584 $ 9215 $ 1,767 $ 1,369

Expense on interest-bearing liabilities . ................. .. ... 5,561 3,496 2,075 2,065 1,421
Net interest income (taxable-equivalent basis) ...................... $ 6,790 $ 7.088 § 7140 $ (208) § (52)
Net interest incame, as reported ... ... .. ... $ 6,74 $ 7.055 $ 7.1 $ (314) $ {56)
AVERAGE YIELDS AND RATES PAID

Earning assets yield (taxable-equivalent basis) ................... 6.63% 5.93% 5.48% .70% A5%

Rate paid on interest-bearing liabilities {taxable-equivalent basis) . . . . 355 2.37 1.53 1.18 .84
Gross interest margin (taxable-equivalent tasis).............. ... ... 3.08% 3.56% 3.95% (.48)% (.39)%
Net intergst margin (taxable-equivalent basis)....................... 3.65% 3.97% 4.25% (.32)}% (.28)%
AVERAGE BALANCGES

Investment Secunties ... ... ..t $ 33,961 $ 42,103 $ 43,000 $(2142) $ (906)

LOAMS ottt ettt e e e e 140,6M 131610 120,670 8,991 10,940

Earning assels . ... .. e 186,231 178,425 168,123 7,806 10,302

Interest-hearing liabilities . .. ........ ... ... ... .. ... ... 156,613 147,295 136,055 9,318 11,240

Net freg funds (b . ... ..o s 29,618 31,130 32,068 (1,512) (938)

fa} intarest and rates are presented on a flly taxable-equivalent basis utilizing a tax rate of 35 percent.
th) Represents noninterest-bearing deposits. aflowance for ioan losses, unrealized gain (loss) on available-for-sale securities, non-earning assets, other noninterest-bearing liabiities and equity.
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{5.5 percent), respectively. The growth in residential
mortgages was due to increased retention of loans
throughour 2005, primarily related to adjustable-rate
residential mortgages. However during the first quarter of
2006, the Company began selling an increased proportion
of its residential mortgage loan production and anticipates
that residential mortgage loan balances will grow only
moderately in future periods. Slower growth rates of
commercial and retail loans reflected the competitive market
conditions for credit lending and excess liquidity available
to many business customers in 2006, Total average
commercial real estate loans increased only 2.8 percent
relative to 2003, reflecting customer refinancing activities
given liquidity available in the financial markets, a decision
by the Company to reduce condominium construction
financing and an economic slowdown in residential
homebuilding during 2006.

Average investment securities were $2.1 billion
(5.1 percent) lower in 2006, compared with 2005. The
decrease principally reflected asset/liability management
decisions to reduce the focus on residential mortgage-
backed assets given the changing interest rate environment
and mix of loan growth experienced during the year.
Additionally, the Company reclassified approximately
$.5 billion of principal-only securities to its trading account

effective January 1, 2006, in connection with the adoption
of SFAS 156. Refer to the “Interest Rate Risk
Management” section for further information on the
sensitivity of net interest income to changes in interest rates.

Average noninterest-bearing deposits in 2006 were
$474 million (1.6 percent) lower than 2005, The year-over-
year decrease reflected a decline in personal and business
demand deposits, partially offset by higher corporate trust
deposits related to recent acquisitions. The change in
demand balances reflected a migration of customer accounts
to interest-bearing products given the rising interest rate
environmeni. The decline in business customer balances also
reflected customer utilization of excess liquidity to fund
their business growth.

Average total savings products declined $2.1 billion
(3.6 percent) in 2006, compared with 2005, due to
reductions in average money market savings and other
savings accounts, partially offser by an increase in interest
checking balances. Average money market savings balances
declined year-over-year by $2.6 billion (9.0 percent),
primarily due to a decline in branch-based balances. The
decline was partially offset by an increase in balances held
by broker-d=alers. The overall year-over-year decrease in
average money market savings balances was primarily the

result of the Company’s deposit pricing decisions for money

NET INTEREST INCOME — CHANGES DUE TO RATE AND VOLUME (a)

2006 v 2005 2005 v 2004
{Dcllars in Millions) Velume Yield/Rate Total Volume Yield/Rate Total
Increase (decrease) in
INTEREST INCOME
Investrent securities . .................. ... $(100) $ 201 $ 101 $ (39} $ 165 $ 126
Loans held fersale. ......... ... . ... ... ..., 20 35 55 9 38 47
Loans
Commergial ............. ... ... ... ... 164 304 468 185 103 288
Commercial reafestate . . ................... 51 249 300 39 222 261
Residentiai mortgages ... .................. 167 56 223 211 (22) 189
Retail ........ . ... il 167 410 a77 210 238 448
Total loans . ... L. 549 1,019 1,568 645 54 1,186
Other earning assets .. ..................... ... 45 (2) 43 4 [ 10
Total earning assets . ................... 514 1,253 1,767 619 750 1,369
INTEREST EXPENSE
Interest-bearing deposits
Interest checking ........ ... ... ... ... § 83 98 6 58 64
Money market savings ..................... (32) 243 211 (25) 148 123
Savings accounts . ...... ...l (n 5 4 - - -
Time certificates of deposit less than $100,000 17 118 135 3 45 48
Time deposits greater than $100,000 ...... ... 51 KE] 382 123 297 420
Total interest-bearing deposits ............ 40 790 830 107 548 655
Short-term borrowings ................. .. ... 179 373 552 88 339 427
Longtermdebt . ......... ... ... ... ... 145 538 683 27 312 339
Total interest-bearing liabilities ........... 364 1,701 2,065 222 1,19% 1421
Increase {decrease) in net interest income ........ $ 150 $ (448) § (298) $ 397 § (449) § (52)

fa) This table shows the components of the changs in net interest income by volurne and rate on a taxable-equivalent basis utilizing a tax rate of 35 percent. This table does not take into
account the lfevel of noninterest-bearing funding, nor does 1t fully reflect changes in the mix of assets and labilities. The change in interest not solely due to changes in voiume oOr rates has

been aliocated on a pro-ratz basis 1o volurme and yieldirate.
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market products in relation to other fixed-rate deposit
products offered. During 2006, a portion of branch-based
money market savings account balances migrated to fixed-
rate time certificates to take advantage of higher interest
rates for these products.

Average time certificates of deposit less than $100,000
were $3562 million (4.3 percent) higher in 2006, compared
with 2005. Average time deposits greater than $100,000
grew $1.6 billion (7.7 percent) in 2006, compared with
2005. This growth was primarily driven by the migration of
money market balances within the Consumer Banking and
Wealth Management business lines, as customers migrated
balances to higher rate deposits.

The decline in net interest income in 2005, compared
with 2004, reflected growth in average earning assets, more
than offset by a lower net interest margin. The $10.3 billion
(6.1 percent) increase in average earning assets for 2003,
compared with 2004, was primarily driven by increases in
residential mortgages, commercial loans and retail loans. The
28 basis point decline in 2005 net interest margin, compared
with 2004, reflected the competitive lending environment and
the impact of changes in the yield curve. The net interest
margin was also adversely impacted by share repurchases,
funding incremental growth of earning assets with higher cost
wholesale funding, and asset/liability decisions designed to
reduce the Company’s rate sensitivity position including
issuing longer-term fixed-rate debt and reducing the
Company’s net reccive-fixed interest rate swap positions.
Slightly higher loan fees and the increasing margin benefit of
deposits and net free funds partially offset these factors.

Average loans in 2005 were higher by $11.0 billion
{9.1 percent), compared with 2004, primarily driven by
growth in residential mortgages, commercial loans and
reail loans. Average investment securities were $906 million
(2.1 percent) lower in 2003, compared with 2004,
principally reflecting maturities and prepayments utilized to
fund earning asset growth and the net impact of
repositioning the investment portfolic as part of
asset/liability risk management decisions. Average
noninterest-bearing deposits in 2005 were $587 million
(2.0 percent) lower than in 2004, The year-over-year change
in the average balances of noninterest-bearing deposits was
impacted by product changes in the Consumer Banking
business line. In late 2004, the Company migrated
approximately $1.3 billion of noninterest-bearing depasit
balances to interest checking accounts as an enhancement to
its Silver Elite Checking product. Average total savings
products declined $1.7 billion {2.9 percent) year-over-year,
compared with 2004, due to reductions in average money
market savings account balances and savings accounts,
partially offset by higher interest checking balances due 1o
strong new account growth, as well as the $1.3 billion

migratton of the Silver Elite Checking product. Average
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money market savings account balances declined from 2004
to 2005 by $3.5 billion (10.8 percent), with declines in both
the branches and other business lines. The decline was
primarily the result of deposit pricing by the Company for
money market products in relation to other fixed-rate
deposit products offered. A portion of the money market
savings balances migrated to time deposits greater than
$100,000 as rates increased on the time deposit products.
Average time deposits greater than $100,000 grew

$7.0 billion (51.0 percent) in 2003, compared with 2004,
most notably in corporate banking, as customers migrated

balances to higher rate deposits.

Provision for Gredit Losses The provision for credit losses is
recorded to bring the allowance for credit losses to a level
deemed appropriate by management based on factors
discussed in the “Analysis and Determination of Allowance
for Credit Losses” section.

The provision for credit losses was $544 million in
2006, compared with $666 million and $669 million in
2005 and 2004, respectively.

The $122 million (18.3 percent} decrease in the
provision for credit losses in 2006 reflected stable credit
quality in 2006 and the adverse impact in the fourth
quarter of 2005 on net charge-offs from changes in
bankruptcy law in 2005. Nonperforming loans, principally
reflecting changes in the quality of commercial loans,
declined $74 million from December 31, 2005, However,
accruing loans ninety days past due and restructured loans
that continue to accruc interest increased by $186 million
from a year ago. Net charge-offs declined $141 million
from 2005, principally due to the impact of changes in
bankruptcy laws thar went into effect during the fourth
quarter of 20035. In 2005, approximately $64 million of
incremental net charge-offs occurred due to the change in
bankruptcy laws and a separate policy change related to
overdraft balances. As a result of these changes, bankruprey
charge-offs were lower in 2006 while customers
experiencing credit deterioration migrated further through
contractual delinquencies and bankruptcy levels increased
from past bankruptcy reform.

The $3 million (.4 pereent) decline in the provision for
credit losses in 2005 reflected improving levels of
nonperforming loans, resulting in lower net charge-offs in
2005. Nonperforming loans, principally reflecting changes
in the quality of commercial and commercial real esrare
loans, declined $96 million from December 31, 2004. Net
charge-offs declined $82 million from 2004, the result of
lower gross charge-offs within the commercial and
commercial real estate portfolios. The improvement in
commercial and commercial real estate gross charge-offs
was partially offset by the impact of bankruptcy legislation
enacted in the fourth quarter of 2005 and lower commercial




and commercial real estate recoveries. Refer to “Corporate
Risk Profile” for further information on the provision for
credit losses, net charge-offs, nonperforming assets and
other factors considered by the Company in assessing the
credit quality of the loan portfolio and establishing the
allowance for credit losses.

Noninterest Income Noninterest income in 2006 was
$6.8 billion, compared with $6.0 billion in 2005 and
£5.5 billion in 2004, The $801 million (13.3 percent}
increase in 2006 over 2005, was driven by organic business
growth, expansion in trust and payment processing
businesses, higher trading income related to gains on certain
interest rate swaps, equity gains from the initial public
offering and subsequent sale of the equity interest in a card
association during 2006 and a current year gain on the sale
of a 401(k) defined contribution recordkeeping husiness.
These favorable changes were partially offset by lower
mortgage banking revenue, principally due to the impact of
adopting SFAS 156 effective in the first quarter of 2006. In
addition, there was a $120 million favorable change in net
securities gains {losses} as compared with 2005,

The growth in credit and debit card revenue of
12.2 percent was principally driven by higher customer
transaction sales volumes and fees related to cash advances,
balance transfers and over-limit positions, The corporate
payment products revenue growth of 14,1 percent reflected
organic growth in sales volumes and card usage, enhancements
in product pricing and acquired business expansion. ATM
processing services revenue was 6.1 percent higher primarily
due to the acquisition of an ATM business in May 20035.
Merchant processing services revenue was 25,1 percent higher
in 2006, compared wich 2003, reflecting an increase in sales
volume driven by acquisitions, higher same store sales, new
merchant signings and associated equipment fees. Trust and
investment management fees increased 22 4 percent primarily
due to organic customer account growth, improving asset

management fees given favorable equity market conditions,

NONINTEREST INCOME

and incremental revenue generated by recent acquisitions of
corporate and institutional trust businesses. Deposit service
charges were 10.2 percent higher year-over-year due to
increased transaction-related fees and the impact of net new
checking accounts. Mortgage banking revenue declined

$240 million in 2006, compared with 2005, The decline was
primarily due to a reduction of $210 million related to the
adoption of SFAS 156 and lower mortgage toan production
offser somewhat by higher mortgage servicing revenues. Other
income increased by $220 million {37.1 percent) from 20085,
primarily due to gains of $67 million from the initial public
offering and subsequent sale of equiry inrerests in a cardholder
association and a $52 million gain on the sale of a 401(k)
defined contribution recordkeeping business during 2006, In
addition, other income was higher due to trading income of
$50 million refaced to certain interest rate swaps, lower
end-of-term lease residual losses, incremental student loan sales
gains and the receipt of a favorable settlement of $10 million
in the merchant processing business. In light of recent
developmenrs with respect to the application of accounting
rules related to derivatives, the Company conducted reviews of
all its derivatives utilized for hedging purposes. As a result of
these reviews, the Company identified certain interest rate
swaps and forward commitments designated as accounting
hedges that either did not have adequate documentation at the
date of inception or misapplied the “short-cut” method under
Statement o Financial Accounting Standards No. 133,
“Accounting, for Derivative Instruments and Hedging
Activities” ("*SFAS 133”). As such, the Company determined
that changes in the marker values of these derivatives, since
their inception, should have been recorded as trading income
despite the fact that these derivatives effectively reduced the
economic risks of the underlying assets or liabilities, The
annual impact to net income of these errors was .3 percent
and .7 percent for the years ended December 31, 2005 and
2004, respectively. The Company evaluated the impact of
these hedge accounting practices on its financial statements for

2006 2005
(Dollars in Millions} 2006 2005 2004 v 2005 v 2004
Credit and debit card revenue . .............. . ... ... ... ... ... .. .. $ 800 $ 713 $ 649 12.2% 9.9%
Corporate payment products revenue . ................oveeriiennn.. 557 488 407 14.1 19.9
ATM processing SBrviCeS .. ... ... .. i e 243 229 175 8.1 309
Merchant processing Services ................ ... i 963 770 675 25.1 141
Trust and investment management fees ................ ... ......... 1,235 1,009 981 224 29
Daposit service Charges .. ... ... 1,023 928 807 10.2 15.0
Treasury management fees.... ... ... ...l LEY 437 467 8 (6.4)
Commercial products revenug .................... 415 400 432 3.8 {(7.4)
Mortgage banking revenue .. .. ... ... 192 432 397 {55.6) g8
Investment products fees and COMMISSIONS .. ... ... vinrine,.s 150 152 156 (1.3) (2.6)
Securities gaing (108868}, NBL . ... ... 14 (108) (105) * 1.0
OREr . 813 533 478 371 241
Total noninterest income .. ... ... L $6,846 $€,045 $5,519 13.3% 9.5%

* Not meaningfuf
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all quarterly and annual periods presented and concluded that
the impact of these errors was not material to each of these
financial statements. As a result, the cumulative impact of
these accounting differences was recorded during 2006
resulting in $50 million of trading gains in other noninterest
income.

The $326 million (9.5 percent} increase in noninterest
income in 20035, compared with 2004, was driven by strong
organic growth in most fee income categories, particularly
payment processing revenues and deposit service charges.
The growth in credit and debit card revenue was principally
driven by higher customer transaction volumes and rate
changes. The corporate payment products revenue growth
reflected growth in sales, card usage, rate changes and the
acquisition of a small aviation card business. ATM
processing services revenue was higher due to an ATM
business acquisition in May of 2005. Merchant processing
services revenue was higher, reflecting an increase in
merchant sales volume and business expansion in European
markets. The increase in trust and investment management
fees was primarily attributed to improved equity market
conditions and account growth. Deposit service charges
grew due to increased transaction-related fees and new
account growth in the branches. The growth in mortgage
banking revenue was due to origination fees and gains from
higher production volumes and increased servicing income.
Other income increased primarily due to higher income
from equity investments and the cash surrender value of
insurance products relative to 2004. Partially offsetting
these positive variances were decreases in treasury
management fees and commercial products revenue. The
decrease in treasury management fees was due to higher
earmings credits on customers’ compensating balances,
partially offset by growth in treasury management-related
service activities. Commercial products revenue declined due
to reductions in non-yield loan fees, syndications and fees
for letters of credir.

NONINTEREST EXPENSE

Noninterest Expense Noninterest expense in 2006 was

$6.2 billion, compared with $5.9 billion and $5.8 billion in
2005 and 2004, respectively. The Company’s efficiency ratio
increased to 45.4 percent in 2006 from 44.3 percent in 2005.
The change in the efficiency ratio and the $317 million

(5.4 percent) increase in noninterest expenses in 2006,
compared with 2005, was primarily driven by incremental
operating and business integration costs associated with
recent acquisitions, increased pension costs and higher
expense related to certain tax-advantaged investments. This
was partially offset by a reduction in intangible expense and
lower debt prepayment charges in 2006.

Compensation expense was 5.5 percent higher year-over-
year primarily due to the corporate and institutional trust
and payments processing acquisitions and other growth
initiatives undertaken by the Company. Employee benefits
increased 11.6 percent, year-over-year, primarily as a result
of higher pension expense. Net occupancy and equipment
expense increased 3.0 percent primarily due to business
expansion. Professional services expense was 19.9 percent
higher primarily due to revenue enhancement-related business
initiatives, including establishing a bank charter in Ireland to
support pan-European payment processing, and legal costs.
Technology and communications expense rose 8.4 percent,
reflecting higher outside dara processing expense principally
associated with expanding a prepaid gift card program and
the corporate and institutional trust acquisitions. In
connection with the adeption of SFAS 156, the impact of
eliminating amortization of mortgage servicing rights
(“MSRs”) and related impairments or reparations of these
servicing rights decreased intangible expenses in 2006 by
approximately $144 million compared with 2005. Debt
prepayment charges declined $21 million (38.9 percent) from
2005 and were related to longer-term callable debt that was
prepaid by the Company as part of asset/liability decisions to
improve funding costs and reposition the Company’s interest
rate risk position. Other expense increased 23.0 percent

2006 2005
(Dodars in Milllons} 2006 2005 2004 v 2005 v 2004
COMPENSAtiON .. ... s $2,513 $2,383 32,252 55% 5.8%
Employee benefits ... ... e 481 LR 389 11.6 10.8
Net occupancy and eguipment .. ... ... 660 641 631 3.0 16
Professional SEIVICES ... .. ..o it e 199 166 149 19.9 114
Marketing and business development ......... ... ... ... L. 217 235 194 (7.7 214
Technology and COMMUAICAONS . . ... ... .. ... .. ...cioiiiananns 505 466 430 84 8.4
Postage, printing and supplies .. ... o 265 255 248 39 28
Other intangibies . . ... ..ot e 355 458 550 (22.5) (16.7)
Debt prepayment. . . ... e 33 54 155 (38.9) (65.2)
0] 952 774 787 23.0 {1.7)
Total noninterest BXPBNSE. ... vttt i e e aeas $6,180 $5,863 35,785 5.4% 1.3%
Efficiency ratio (@) . . ... ..o 45.4% 44.3% 45.3%

fa} Computed as noninterest expense divided by the sum of net interest income on a taxable-equivalent basis and noninterest income excluding securities gains (losses), net.
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primarily due to increased investments in tax-advantaged
projects and business integration costs relative to a year ago.
The $78 million (1.3 percent) increase in noninterest
expenses in 2005, compared with 2004, was primarily driven
by cxpenses related to business investments, acquired
businesses, and production-based incentives, offset by a
$99 million favorable change in MSR amortization and a
$101 million decrease in debr prepayment charges.
Compensation expense was higher year-over-year principally
due to business expansion, including in-store branches,
expanding the Company’s payment processing businesses and
other product sales initiatives. Employee benefits increased
primarily as a result of higher pension expense, medical costs,
payroll taxes and other benefits. Professional services expense
rose due to increases in legal and other professional services
related to business initiatives, technology development and
integration costs of specific payment processing businesses.
Marketing and business development expense increased due
to marketing initiatives, prin¢ipally relared to brand
awareness and credit card and prepaid gift card programs.
Technology and communications expense was higher,
reflecting depreciation of technology investments, network
costs associated with the expansion of the payment
processing businesses, and higher outside data processing
expense associated with expanding a prepaid gift card
program. Other expense declined primarily due to lower
operating and fraud losses and insurance costs, partially
offset by increased investments in affordable housing and
other tax-advanraged projects and higher merchant
processing costs due to the expansion of the payment
processing businesses relative to 2004.

Pension Plans Because of the long-term nature of pension
plans, the administration and accounting for pensions is
complex and can be impacted by several factors, including
investment and funding policies, accounting methods and
the plans’ actuarial assumptions. The Company and its
Compensation Committee have an established process for
evaluating the plans, their performance and significant plan
assumptions, including the assumed discount rate and the
long-term rate of return (“LTROR”). Annually the
Company’s Compensation Committee, assisted by outside
consultants, evaluates plan objectives, funding policies and
investment policies considering its long-term investment
time horizon and asser allocation strategies. Note 16 of the
Notes to Consolidated Financial Statements provides further
information on funding practices, investment policies and
asset allocation strategies.

Periodic pension expense {or income} includes service
costs, interest costs based on the assumed discount rate, the

expected return on plan assets based on an actuarially
derived market-related value and amortization of actuarial
gains and losses. The Company’s pension accounting policy
follows generally accepted accounting standards and reflects
the long-term nature of benefit obligations and the
investment horizon of plan assets. This accounting guidance
has the effet of reducing earnings volatility related to short-
term changes in interest rates and market valuations,
Actuarial gains and losses include the impact of plan
amendments and various unrecognized gains and losses
related to differences in actual plan experience compared
with actuarial assumptions, which are deferred and amortized
over the future service periods of active employees. The
actuarially derived market-related value utilized to determine
the expected return on plan assets is based on fair value
adjusted for the difference between expected returns and
actual performance of plan assets. The unrealized difference
between acrual experience and expected returns is inciuded in
the actuarially derived market-related value ratably over a
five-year period. At September 30, 2006, this accumulated
unrecognized gain approximated $249 million, compared
with $206 million at September 30, 2005. The impact on
pension expense of the unrecognized asset gains will
incrementally decrease pension costs in each year from 2007
to 2011, by approximately $18 million, $24 million,

$16 million, $12 million and $3 million, respectively. This
assumes that the performance of plan assets in 2007 and
beyond equals the assumed LTROR. Actual results will vary
depending on the performance of plan assets and changes to
assumptions required in the future. Refer to Note 1 of the
Notes to Consolidated Financial Statements for further
discussion of the Company’s accounting policies for pension
plans.

In 2006, the Company recognized a pension cost of
$81 million compared with a pension cost of $33 million
and $9 million in 2005 and 2004, respectively. The
$48 million increase in pension costs in 2006 was driven by
recognition of net deferred actuarial losses and the impact of
a lower discount rate. In 2005, pension costs increased by
$24 million, compared with 2004, also driven by recognition
of deferred actuarial losses and the impact of a lower
discount rate.

In 2007, the Company anticipates that pension costs
will decrease by approximately $27 million. The decrease
will be primarily driven by utilizing a higher discount rate
given the rising interest rate environment and amortization
of unrecognized actuarial gains from prior years, accounting
for approximately $13 million and $14 million of the
anticipated decrease, respectively.
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Note 16 of the Notes to Consolidated Financial Statements provides a summary of the significant pension plan assumptions.

Because of the subjective nature of plan assumptions, a sensitivity analysis to hypothetical changes in the LTROR and the

discount rate is provided below:

Base
LTROR (Dollars in Millions) G.9% T9% 8.9% 9.9% 10.9%
Incremental benefit (COSt) . ... L e 3 (45) § (22 § - 8§22 $ 45
Percent o1 2006 NEL iNCOME . . ...\ . e et e et (.59}% {.29)% % 29% 58%
Base
DISCOUNT RATE (Dollars in Millions) 4.0% 5.0% 5.0% 7.0% 8.0%
(ncremental benefit (CoSt). ... ... o $ (111 $(50) $ - $40 57N
Parcent of 2006 NBLINCOME . . ... . ... e (1.45)% [.85)% % H2% 93%

Due to the complexity of forecasting pension plan
activities, the accounting method utilized for pension plans,
management’s ability to respond to factors impacting the
plans and the hypothetical nature of this information, the
actual changes in periodic pension costs could be different
than the information provided in the sensitivity analysis,

Incame Tax Expense The provision for income taxes was
$2,112 million {an effective rate of 30.8 percent) in 2006,
compared with $2,082 million (an effective rate of

31.7 percent) in 2005 and $2,009 million {an effective rate
of 32.5 percent) in 2004. The decrease in the effective tax
rate from 2005 primarily reflected higher tax exempt
income from investment securities and insurance products
as well as incremental tax credits from affordable housing
and other tax-advantaged investments,

LOAN PORTFOLIO DISTRIBUTION

Included in 2006 was a reduction of income tax
expense of $61 million related to the resolution of federal
income tax examinations covering substantially all of the
Company’s legal entities for all years through 2004 and
$22 million related to certain state examinations. Included
in the determination of income taxes for 2005 and 2004
were reductions of income tax expense of $94 million and
$106 million, respectively, related to the resolution of
income tax examinations, The Company anticipates that its
effective tax rate for the foreseeable future will approximate
32 percent of pretax earnings.

For further information on income taxes, refer to
Note 18 of the Notes to Consolidated Financial Statements.

2006 2005 2004 2003 2002
Percent Percent Percent Percent Percent
At December 31 (Dollars in Millions) Amount  of Total Amount  of Total Amount  of Total Amount  of Total Amount  of Total
COMMERCIAL
Commercial .. ............. .. .. ... ... $ 40,640 28.3% | § 37,844 27.7% | § 35,210 28.2% | § 33,536 28.7% | § 36,584 31.8%
Lease financing ...... ... ... .. ... ... 5,550 39 5,098 37 4,963 4.0 4,990 43 5,360 4.7
Total commercial . .............. ... ... ... .. 46,190 322 42,942 314 40,173 322 38,526 33.0 41,944 365
COMMERGCIAL REAL ESTATE
Commercial mortgages .......................... 19,711 13.7 20272 149 20,315 16.3 20,624 17.6 20,325 17.7
Construction and development .................... 8,934 6.2 8,191 6.0 7,270 58 6,618 5.7 6,542 5.7
Tetal commarcial real egtate ., ... ... .. ... ... 28,645 19.9 28,483 209 27,585 221 27,242 23.3 26,867 234
RESIDENTIAL MORTGAGES
Residential mortgages .......... 15,316 10.7 14 538 10.7 9,722 7.8 7,332 6.3 6,446 5.6
Home equity Joans, first liens 5.969 4.1 6,192 45 5645 45 6,125 52 3,300 2.9
Total residential mortgages ... ................. 21,285 14.8 20,730 15.2 15,367 12.3 13,457 11.5 9,746 8.5
RETAIL
Creditcard .............. ... 8,670 6.0 7137 5.2 6,603 53 5,933 5.1 5,665 49
Retail leasing ................ ... .. 6,960 4.9 7,338 5.4 7,166 57 6,029 5.2 5,680 4.9
Home equity and secand mortgages. ............... 15,523 10.8 14,979 1.0 14,851 1.8 13.210 1.3 13,572 1.8
Qther retail
Revalvingeredit. . ........................... 2,563 18 2,504 1.8 2,541 20 2,540 2.2 2,650 2.3
Installment. ... ... 4,478 3.1 3,582 26 2,767 2.2 2,380 2.0 2,258 2.0
Automabile ... 8,693 6.1 8,112 6.0 7419 5.9 7,165 6.1 6,343 55
Student ... 590 A4 675 5 469 A4 329 3 180 2
Total other cetait . ... ... Ll 16,324 11.4 14,873 109 13,196 105 12,414 10.6 11,431 100
Total retail .......... ... ... ... .. .. 47477 331 44,327 325 41,816 334 37,586 322 36,348 3186
Totalloans ....................cccoe... 5143597 100.0% | $136,462 100.0% | $124,941 100.0% | $116.811 100.0% | $114,905 100.0%
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BALANCE SHEET ANALYSIS

Average earning assets were $186.2 billion in 2006,
compared with $178.4 billion in 2005. The increase in
average earning assets of $7.8 billion {4.4 percent) was
primarily driven by growth in total average loans, partially
offset by a decrease in investment securities. The change in
average earning assets was principally funded by increases
in wholesale funding.

For average balance information, refer to Consolidated
Daily Average Balance Sheet and Related Yields and Rates
on pages 106 and 107.

Loans The Company’s loan portfolio was $143.6 billion at
December 31, 2006, an increase of $7.1 billion

(5.2 percent) from December 31, 2005. The increase was
driven by growth in commercial loans (7.6 percent), retail
loans {7.1 percent), residential mortgages (2.7 percent) and
commercial real estate loans (.6 percent). Table 6 provides a
summary of the loan distribution by product tvpe, while
Table 10 provides a summary of selected loan maturity

distribution by loan category. Average total loans increased
£9.0 billion (6.8 percent) in 2006, compared with 2005.
The increase was due to growth in most loan categories.

Commercial Commercial loans, including lease financing,
increased $3.2 billion (7.6 percent) as of December 31,
2006, compared with December 31, 2005. The increase was
driven by new customer relationships, revolving credit line
utilization by business customers and growth in corporate
payment card and commercial leasing balances.
Additionally, loans to financial institutions increased
10.6 percert from a year ago. Average commercial loans
increased $2.8 billion (6.6 percent) in 2006, compared with
2005, primarily due to an increase in commercial loan
demand driven by general economic conditions in 2006,
Table 7 provides a summary of commercial loans by

industry and geographical locations.

Commercial Real Estate The Company’s portfolio of
commercial real estate loans, which includes commercial
mortgages and construction loans, increased $.2 billion

COMMERCIAL LOANS BY INDUSTRY GROUP AND GEOGRAPHY

December 31, 2006 Oecember 31, 2005

INDUSTRY GROUP (Dollars in Millions) Loans Percent Loans Percent
Consumer products and SBIVICES . . ...\ttt ettt e e e $ 9,303 20.1% $ 8,723 20.3%
FIANCIAl SBIVICES . . . e e e 5,375 13.8 5416 12.6
Commercial Services and SUPPHES . .. .. v oot e 4,645 10.% 4,326 10.1
Capital OOOS . .. . e e 3,872 8.4 3.881 9.0
Property management and €evelopment ... ... .. ... e 3,104 6.7 3,182 7.4
LT {0 2,436 53 2,693 8.3
Heal Gare . .. . o e #1328 5.0 2,064 48
Paper and forestry products, mining and basic materials. . .......... ... ... ...l 2190 4.7 1,990 48
COMSUMET S1aDIBS . . ... e 1,749 38 1,785 4.2
TranS DOt N . . e 1,662 36 1,565 37
PRVAEE VESIOIS . . Lttt i e e e e e 1,565 3.4 1,477 3.4
[ 1P 1,104 24 842 2.0
ormation BCRNO gy . . .. s 821 1.8 700 16
L0 47 PP 5,036 10.9 4,298 10.0
TO0A o e e e $46,190 100.0% $42,942 100.0%
GEOGRAPHY
L1310 7 O $ 4,112 8.9% $ 3561 8.3%
COIDTAAD . .. . 2,938 6.4 2578 6.0
NS e e e e 1789 6.0 2,919 6.8
MIMNBS O A . ... e 5,842 148 6,806 15.8
LT OO 1,862 4.0 2,056 4.8
10T 1672 5.8 2,640 6.2
DB o e 1,870 4.0 1,649 38
WWasRINgON . . . e 3212 4.8 2.404 5.6
Y]] 111 P 2,295 50 2,421 56
lowa, Kansas, Nebraska, North Dakota, South Dakota ............ ... ... ... ... ... 4,308 9.3 3721 8.7
Arkansas, Indiana, Kentucky, Tennessee ... ... .. i 2,070 4.5 2,214 5.2
Idaho, Montana, Wyoming .. ... ... s 1,015 2.2 825 1.9
Arizona, Nevada, Utah ..o e 1,602 35 1,163 2.7
Total banking region . . .. ... . e 36,607 79.2 34,957 81.4
Outside the Company's banking region .. .. ... ... .. i e 9,583 208 7,985 18.6
(] 7 PP $46,190 100.0% $42 942 100.0%
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COMMERCIAL REAL ESTATE BY PROPERTY TYPE AND GEOGRAPHY

December 31, 2006

December 31, 2005

PROPERTY TYPE (Dollars in Millions) Loans Percent Loans Percent
BUSINESS OWNEr OCCUPIEd . .. .. o e $10,027 35.0% $ 9,221 32.4%
Commercial property
INUSIFIAL . . e 939 33 1,025 kY
L0 1 2,226 78 2,306 81
ROl . 2,732 95 3,558 12.5
L0117 O Ot 2,745 9.6 2,704 9.5
Homebuilders
COnMdOMinIUMS . . e 1,117 349 an 32
L1 3.440 12.0 2,988 105
MU Ty . 3,850 13.4 3,843 13.5
HOtE MOt . .. 1,126 39 1,423 5.0
Health care faCilities . ... .. ... e 443 1.6 484 1.7
Total e $28,645 100.0% $28,463 100.0%
GEOGRAPHY
Gl . . $ 6.044 21.1% $ 5806 20.4%
[ 1] ] - T o 1,404 49 1,366 48
14 1,060 37 1,025 38
MBS Ota . . e e 1,833 6.4 1,765 6.2
S SOUTT L. 1,461 5.1 1,452 51
OO 1,379 48 1,537 5.4
L8] o] 3 A O AP 1,747 6.1 1,736 6.1
Washinglon . ... e 3,065 10.7 2,846 10.0
S OMSIN . L 1,547 54 1,679 59
lowa, Kansas, Nebraska, North Dakota, South Dakota . .......... ... ... ... .. ... ... ... 1,948 6.8 1,935 6.8
Arkansas, Indiana, Kentucky, TENMESSER .. ... .. i i i et e s 1,404 49 1,565 55
Idahn, Momtana, WYemIng .. ...t e e 1,060 37 1,110 3.9
Arizona, Nevada, Utah . ... ... . . 2,406 B.4 2,362 8.3
Total banking region . ... ... 26,354 92.0 26,184 92.0
Qutside the Company's banking region ... ... .. ... . .. 2,291 8.0 2,279 8.0
oAl $28,645 100.0% 328,463 100.0%

{.6 percent} at December 31, 2006, compared with
December 31, 2005. Construction and development loans
increased $.7 billion (2.1 percent) despite developers
beginning to slow homebuilding and managing their
inventories of residential homes in response to softening
market conditions. Additionally, the Company made a
decision to reduce financing activities for the construction of
condominiums and similar housing projects, Commercial
mortgages outstanding decreased $.6 billion (2.8 percent)
reflecting reductions in traditional commercial real estate
mortgages due to customer refinancing activities, given
liquidity available in the financial markets. Average
commercial real estate loans increased $.8 billion

(2.8 percent} in 2006, compared with 2005, primarily
driven by growth in construction and development loans.
Table 8 provides a summary of commercial real estate by
property type and geographical locations.

The Company maintains the real estate construction
designation until the completion of the construction phase
and, if retained, the loan is reclassified to the commercial
mortgage category. Approximately $161 million of
construction loans were permanently financed and
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reclassified to the commercial mortgage loan category in
2006. At December 31, 2006, $233 million of tax-exempt
industrial development loans were secured by real estate,
The Company’s commercial real estate mortgages and
construction loans had unfunded commitments of

$8.9 billion at December 31, 2006, compared with

$9.8 billion at December 31, 2005. The Company also
finances the operations of real estate developers and other
entities with operations related to real estate. These loans
are not secured directly by real estate and are subject to
terms and conditions similar to commercial loans. These
loans were included in the commercial loan category and

totaled $1.7 billion at December 31, 2006.

Residential Mortgages Residential mortgages held in the
loan portfolio at December 31, 2006, increased $.6 billion
(2.7 percent) from December 31, 2005. The growth was the
result of an increase in consumer finance originations,
partially offset by the Company’s decision in early 2006 to
resume packaging and selling a majority of its residential
mortgage loan production in the secondary markets.
Average residential mortgages increased $3.0 billion




RESIDENTIAL MORTGAGES AND RETAIL LOANS BY GEOGRAPHY

December 31, 2006 December 31, 2005

{Dollars in Millions) -0ans Percent Loans Percent
RESIDENTIAL MORTGAGES
Galiformia .. .. $ -.356 6.4% $ 1,351 8.5%
COlorado . . .. o 1,480 6.9 1,406 6.8
g -,359 6.4 1,402 68
MINMESOta ... e 4287 10.7 2,350 1.3
MU . e * 516 74 1,549 7.4
OO . e e e +,529 72 1,487 72
LT O A D 952 45 964 4.6
Washington .. ... e 1,273 6.0 1,245 6.0
WISCONSIN L 100 5.2 1,136 55
lowa, Kansas, Nebraska, North Dakota, South Dakota........................ -612 7.1 1,536 74
Arkansas, Indiana, Kentucky, Teanessee ... ...............o . ieiiiiiiiiinn - 676 7.9 1,570 76
Idaho, Montana, Wyoming ... ..ot e e 470 22 489 24
Arizona, Nevada, Utah ... ... o e 1,168 5.5 1,161 5.6
Total banking region .. ... ... .. 17,678 831 17,646 85.1
Qutside the Gompany's banking region .. .. ... .. ... ... .. .. ... ... 4,807 16.9 3,084 14.9
TOtal . e $2° 285 100.0% $20,730 100.0%
RETAIL LOANS
California ... ... e $ 5,769 12.1% $ 5,142 11.6%
COIOra00 . .. o o e 2,284 48 2,306 5.2
OIS . 2,429 5.1 2,305 5.2
MINNesSOta ... e 5,675 10.7 4,920 1.1
MOl . e 2,464 5.2 2,438 55
RO . e 3,224 6.8 3,236 7.3
0] 11T w024 4.3 1,906 43
Washinglon ... e e e 2278 48 2,172 49
VIS CONSIN Lo et e e e e e 2,454 52 2,438 55
lowa, Kansas, Nebraska, North Dakota, South Bakota . ....................... 3,096 6.5 3,014 6.8
Arkansas, Indiana, Kentucky, Tennessee .. ..... ... . ... 3,588 786 3,325 75
Idaho, Montana, Wyoming .......... .. . i e 1,339 28 1.241 28
Arizona, Nevada, Utah ... ... . . .. ‘964 41 1,773 4.0
Total banking region .. ... ... .. e 37,988 80.0 36,215 81.7
Dutside the Company’s banking region ,...... ... .. i 9,489 20,0 8112 18.3
711 547,477 100.0% $44,327 100.0%

(16.7 percent} in 2006, compared with 2005, During 2005,
the Company was retaining a substantial portion of its
adjustable-rate residential mortgage loan production in
connection with asset/liability management decisions to
reduce its risk to rising interest rates. Average residential
mortgage loan balances increased as a result of the timing
of these asset/liability decisions.

Retail Total retail loans outstanding, which include credit
card, retail leasing, home equity and second mortgages and
other retail loans, increased $3.2 billion (7.1 percent) at
December 31, 2006, compared with December 31, 2005.
The increase was primarily driven by growth in credit card
and other retail loans, both of which increased by

$1.5 billion during 2006. The increases in these loan

SELECTED LOAN MATURITY DISTRIBUTION

Over One
One Year Through Dver Five

December 31, 2006 {Dcllars in Millions) or Less Five Years Years Total
CommErCial ... .o . i $20,398 $22,925 $ 2,867 $ 46,190
Commercial real Bstate .. .. ... . e #,878 13,049 6,718 28,645
Residential MOMgAOES . . ...\ i e 938 2,679 17,668 21,285
Retail . .. s 15,817 18,802 12,858 47 477

Total d0anS . . .o $46,031 $57.455 340,111 $143,597
Total of loans due after one year with

Predetermined interest rales. ... ... ... .. $ 48,776

FIOAting inMBEBSE TaIBS .. .o\ttt e e et e e e $ 48790
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categories were offset somewhat by a slight reduction in
retail leasing balances of $.4 billion during the year.
Average retail loans increased $2.4 billion {5.5 percent) in
2006, principaily reflecting growth in credit card and
installment loans. Credit card growth was driven by balance
transfers, balance growth within co-branded card contracts
and affinity programs. Of the total retail loans and
residential mortgages outstanding, approximately

INVESTMENT SECURITIES

Available-for-Sale

81.0 percent were to customers located in the Company’s
primary banking regtons. Table 9 provides a geographic
summary of residential mortgages and retail loans
outstanding as of December 31, 2006.

Loans Held for Sale At December 31, 2006, loans held for
sale, consisting of residential mortgages, student loans, and
other selective loans to be sold in the secondary market,
were $3.3 billion, compared with $3.0 billion at

Held-to-Maturity

Weighted- Weighted-
Average Weighted- Average Weighted-
Amortized Fair Maturity in Average Amortized Fair Maturity in Average
December 31, 2006 (Dallars in Millions) Cost Value Years Yield (d) Cost Value Years Yield (d)
U.S. TREASURY AND AGENCIES
Maturing in one yearar less . ................. 5 9N 3 o 4 5.21% $ - § - - %
Maturing after one year through five years .. ... .. 28 28 24 712 - - - -
Malturing after five years through ten years ... ... 21 21 7.0 6.71 - - - -
Maturing after tenyears...................... 332 326 13.6 5.99 - - - -
Total. ... § 472 § 487 10.1 5.94% § - $- - %
MORTGAGE-BACKED SECURITIES (a)
Maturing in one year arlgss .................. $ 437 § 438 8 5.45% 5 - $ - - %
Maturing after one year through five years .. ... .. 17,832 17,386 33 4,68 7 7 3.1 5.75
Maturing after five years through ten years ... ... 12,676 12,402 6.9 5.30 - - - -
Maturing after ten years...................... 3,520 3,561 131 6.51 - - - -
Total, ..o $34,465 $33,787 5.6 5.10% §7 $7 31 5.75%
ASSET-BACKED SECURITIES (a)
Maturing in one year or less .. ................ 3 7 $ A 5.32% $- $ - - %
Maturing after one year through five years .. ... .. - - - - - - - -
Maturing after five years through tan years . ... .. - - - - - - - -
Maturing after tenyears .. .............. ... ... - - - - - - - -
Total. ... $ 7 $ 7 A 5.32% $ - $ - - %
OBLIGATIONS OF STATE AND POLITICAL
SUBDIVISIONS (b)
Maturing in one yearor less .................. $ 50 $ 50 3 6.94% §2 $2 5 6.20%
Maturing after one year through five years . ... ... 7 37 21 5.84 19 20 29 6.07
Maturing afier five years through ten years ...... 3,670 3,746 8.9 6.78 15 18 B4 712
Maturing after tenyears . ... ..., 706 706 148 6.16 31 32 16.1 5.52
Total. ... $ 4,463 $ 4,539 97 6.68% $67 $72 10.1 6.06%
OTHER DEBT SECURITIES
Maturing in one yearorless .................. 5 122 $ 122 A 4.33% §2 §2 5 6.94%
Maturing after one year through five years .. .. ... Bl 61 47 6.27 10 10 2.7 578
Maturing after five years through ten years ... ... 1 21 92 5.29 1 1 53 6.09
Maturing after ten years...................... 789G 789 293 6.33 - - - -
Total. ... § 994 $ 993 23.8 6.08% $13 313 25 5.98%
OTHER INVESTMENTS ...................... § 229 § 237 - 6.26% $ - $ - - -%
Total investment securities {¢} .................... $40,630 $40,030 6.6 5.32% $87 $92 8.4 6.03%

{a) Information related to asset and mortgage-backed secunties ncluded abova is gresented based upon weighted-average maturities anticipating future prepayments.
o} information refated to obligations of state and political subdivisions s presented based upon yield to first optional call date if the securily is purchased at a premium, yield to matunty i

purchased at par or a discount.

{c} The weighted-averaga maturity of the available for sate investment securities was 6.7 years at December 31, 2005, with a comesponding weighted-average yieid of 4.89 percent. The
weighted-average matunty of the held-to-maturity investment securities was 7.2 years at Decermber 31, 2008, with a corresponding weighted-average vield of 6.44 percent.

{c) Average yields are presented on a fully-taxable equivalent basis under a tax rate of 35 percent. Yields on available-for-sale and held-to-malurity securities are computed based on historical
cos! halances. Average yisid and maturity calcuiations exclude equity sectntios that have no stated vield or maiurity.

2006 2005

Amortized Percent Amortized Percent

December 31 (Dellars in Millions) Gost of Total Cost of Total
U.S. Treasury and enties . ... ...ttt $ 472 1.2% $ 496 1.2%

Mortgage-backed SECUMTES . .. ..o e e 34,472 84.7 38,169 94.4

Asset-backed SBCUMNHES ... .. e 7 - 12 A

Qbligations of state and political subdivisions ............................... 4,530 111 724 1.8

Other debt securities and investments. . ... ... 1,236 g 1,029 25
Total investment SBCUMtES . ... ..o e $40,717 100.6% 540,430 100.0%
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December 31, 2003, The increase in loans held for sale was
principally due to an increase in residential mortgage
balances. Average loans held for sale were $3.7 billion in
2006, compared with $3.3 billion in 20035,

Investment Securities The Company uses its investment
securitics portfolio for several purposes. It serves as a vehicle
to manage interest rate risk, generates interest and dividend
income from the investment of excess funds depending on
loan demand, provides liquidity and is used as collateral for
public deposits and wholesale funding sources. While it is the
Company’s intent to hold its investment securities
indefinitely, the Company may take actions in response to
structural changes in the balance sheer and related interest
rate risk and to meet liquidity requirements.

At December 31, 2006, investment sccurities, both
available-for-sale and held-to-maturity, totaled
$40.1 billion, compared with $39.8 hillion at December 31,
2005. The $.3 billion (.9 percent) increase primarily
reflected securities purchases of $7.5 billion, partially offset
by maturitics and prepayments. Additionally, the Company
reclassified $.5 billion of principal-only securities to the
trading account effective January 1, 2006, in connection
with the adoption of SFAS 136. At December 31, 2006,
approximately 37 percent of the investment securities
portfolio represented adjustable-rate financial instruments,
compared with 41 percent at December 31, 2005.
Adjustable-rate financial instruments include variable-rate
collateralized mortgage obligations, mortgage-backed
securities, agency securities, adjustable-rate money market
accounts and asset-backed securities. The decline in the
percentage of adjustable-rare securities reflects decisions to
purchase higher yielding fixed-rate municipal bonds and
certain preferred corporate debt instruments. Average
investment securities were $2.1 billion (5.1 percent) lower
in 2006, compared with 2005. The decline principally
reflected asset/liability management decisions to reduce the
focus on residential mortgage-backed assets given the
changing mix of the Company’s loan growth.

The weighted-average vield of the avatlable-for-sale
portfolio was 5,32 percent at December 31, 2006,
compared with 4.89 percent at December 31, 2005, The
average maturity of the available-for-sale portfolio increased
to 6.6 years at December 31, 2006, up from 6.1 years at
December 31, 2005, The relative mix of the type of
investment securities maintained in the portfolio is provided
in Table 11, At December 31, 2006, the available-for-sale
portfolio included a $600 million net unrealized loss,
compared with a net unrealized loss of $662 million at
December 31, 2003,

Deposits Total deposits were $124.9 billion at
December 31, 2006, compared with $124.7 billion at
December 31, 2005, reflecting increases in interest checking

and time certificates of deposits less than $100,000,
partially offset by decreases in noninterest-bearing deposits,
savings accounts, money market savings and balances from
time deposits greater than $100,000. Average total deposits
decreased $.4 billion {.3 percent) from 2005, reflecting a
decline in average noninterest-bearing deposits, money
market saviags, and other savings accounts. The decreases
in these categories were partially offset by higher average
interest checking and fixed-rate time certificate balances as
branch-based customer balances migrated from lower rate
saving products to products with higher interest rate
offerings.

Noninrzrest-bearing deposits at December 31, 2006,
decreased $.1 billion (.3 percent) from December 31, 2005,
The decrease was primarily attributed to a decline in
business demand deposits as these customers reduced excess
liquidiey to fund business growth. The change also reflected
a migration of customers to interest-bearing products, given
rising interest rates. Average noninterest-bearing deposits in
2006 decreased $.5 billion (1.6 percent), compared with
2003, due to similar factors.

Interest-bearing savings deposits decreased $.3 billion
(.6 percent) at December 31, 2006, compared with
December 31, 2005. The decline in these deposit balances
was primarily related to reductions in money market
savings and savings account balances, partially offset by an
increase in interest checking accounts. The $1.7 billion
{6.1 percent) decrease in money market savings account
balances reflected the Company’s deposit pricing decisions
for money rnarket products in relation to other fixed-rate
deposit products offered. A portion of branch-based money
market savings accounts migrated to fixed-rate time
certificates in response to higher interest rates for these
products, The $1.7 billion (7.1 percent) increase in interest
checking account balances was due to an increase in trust
and custody and government balances, partially offset by
decreases in private banking balances. Average interest-
bearing savings deposits in 2006 decreased $2.1 billion
(3.6 percent), compared with 2005, primarily driven by a
reduction in money market savings account balances of
$2.6 billion (9.0 percent), partially offset by higher interest
checking account balances of $.8 billion (3.4 percent).

Interest-bearing time deposits at December 31, 20086,
increased $.6 billion (1.7 percent), compared with
Decemnber 31, 2005, primarily driven by an increase in time
certificates of deposit less than $100,000. The increase in
rime certificates of deposit less than $100,000 was due to
the migraticn of a portion of customer noninterest-bearing
and money market savings account balances to fixed-rate
deposits. Average time deposits greater than $100,000
increased $1.6 billion (7.7 percent) and average time
certificates of deposit less than $100,000 increased
$.6 billion (4.3 percent) in 2006, compared with 2005.
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DEPOSITS

The composition of deposits was as follows:

2006 2005 2004 2003 2002
Percent Percent Percent Percent Percent
Dacembes 31 {Dotars in Mitions) Amount of Total Amount  of Totai Amount  of Total Amount ot Total Amount  of Total
Naninterest-bearing deposits. ... ................ § 32128 257% | § 32214 25.8% | $ 30756 265% ] § 32470 21.3% | $ 35106 304%
Interest-bearing deposits
Interest checking ......................... 24937 20.0 23,274 18.7 23,186 19.2 21404 18.0 17,467 151
Money market savings ..................... 26,220 210 27,934 224 30,478 25.2 34,025 286 27,753 24,0
Savings accounts . ...l 5314 42 5,602 45 5728 438 5,630 47 5,021 44
Total of savings deposits................ 56,471 452 56,810 456 59,392 492 61,059 51.3 50,241 435
Time certificates of deposit less than $100,000. . ... 13,859 1.1 13,214 10.6 12,544 10.4 13,690 1.5 17,973 15.5
Time deposits greater than $100,000
Domestic. .......ooovveie e 14,868 119 14,341 115 11,956 99 5902 49 9427 8.2
Forgign ... 7,556 6.1 8,130 6.5 6,003 50 5931 50 2,787 2.4
Total interest-bearing deposits ........... 92,754 743 92,495 74.2 89,985 745 86,582 72.7 80,428 69.6
Total deposits ............ ... o $124.882  100.0% | $124709  100.0% | $120741  100.0% | §$119.052  100.0% | §115534  100.0%
The maturity of time certificates of deposir less than $100,000 and time deposits greater than $100,000 was as follows:
Time Certificates of Time Deposits
December 31, 2006 {Doliars in Millions) Deposit Lass Than $100,000 Greater Than $100,000 Total
Thrae MONtNS OF 1885 . .. ... e e e $ 357 $17.101 $20,622
Three months through six months ... ... . . ... ... .. i 3,173 2,071 5,244
Six months through ane year ... ... .. . . ... 3,304 1,789 5,093
2008 e e 2,673 915 3,588
2000 e e 677 274 951
2010 210 126 336
1 294 145 439
Theraler L 7 3 10
TOl $13,859 $22.424 $36,283

Time deposits greater than $100,000 are largely viewed as
purchased funds and are managed to levels deemed
appropriate given alternative funding sources.

Borrowings The Company utilizes both short-term and
long-term borrowings to fund earning asset growth in
excess of deposit growth. Short-term borrowings, which
include federal funds purchased, commercial paper,
securities sold under agreements to repurchase and other
short-term borrowings, were $26.9 billion at December 31,
2006, compared with $20.2 billion at December 31, 2005,
Short-term funding is managed within approved liquidity
policies. The increase of $6.7 hillion in short-term
borrowings reflected wholesale funding associated with the
Company’s earning asset growth and asset/liability
management activities.

Long-term debr was $37.6 billion at December 31,
2006, compared with $37.1 billion at December 31, 2005,
reflecting the issuances of $5.5 billion of medium-term and
bank notes, $2.5 billion of convertible senior debentures,
$2.5 billion of junior subordinated debentures and the
addition of $3.1 billion of Federal Home Loan Bank
(“FHLB™) advances. These additions were partially offset by
$7.6 billion of medium-term and bank note maturities, and
$3.4 billion of convertible senior debenture repayments. In
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addition, the Company elected to redeem $1.9 billion of
junior subordinated debentures in connection with
asset/liability and interest rate risk management decisions.
Refer to Note 12 of the Notes to Conselidated Financial
Starements for additional information regarding long-term
debt and the “Liquidity Risk Management” section for
discussion of liquidity management of the Company.

CORPORATE RISK PROFILE

Overview Managing risks is an essential part of successfully
operating a financial services company. The most prominent
risk exposures are credit, residual value, operational,
interest rate, market and liquidity risk. Credir risk is the
risk of not collecting the interest and/or the principal
balance of a loan or investment when it is due. Residual
value risk is the potential reduction in the end-of-term value
of leased assets or the residual cash flows related to asset
securitization and other off-balance sheet structures.
Operational risk includes risks related to frand, legal and
compliance risk, processing errors, technology, breaches of
internal controls and business continuation and disaster
recovery risk. Interest rate risk is the potential reduction of
net interest income as a result of changes in interest rates,
which can affect the repricing of assets and liabilities




differently, as well as their market value. Market risk arises
from fluctuations in interest rates, foreign exchange rates,
and equity prices that may result in changes in the values of
financial instruments, such as trading and available-for-sale
securities that are accounted for on a mark-to-markert basis.
Liquidity risk is the possible inability to fund obligations to
depositors, investors or borrowers. In addition, corporate
strategic decisions, as well as the risks described above,
could give rise to reputation risk. Reputation risk is the risk
that negative publicity or press, whether true or not, could
result in costly litigation or cause a decline in the
Company’s stock value, customer base or revenue.

Credit Risk Management The Company’s strategy for credit
risk management includes well-defined, centralized credit
policies, uniform underwriting criteria, and ongoing risk
monitoring and review processes for all commercial and
consumer credit exposures. The strategy also emphasizes
diversification on a geographic, industry and customer level,
regular credit examinations and management reviews of
loans exhibiting deterioration of credit quality. The credit
risk management strategy also includes a credit risk
assessment process, independent of business line managers,
that performs assessments of compliance with commercial
and consumer credit policies, risk ratings, and other critical
credit information. The Company strives to identify
potential problem loans early, record any necessary charge-
offs promptly and maintain adequate reserve levels for
probable loan losses inherent in the portfolio, Commercial
banking operations rely on prudent credit policies and
procedures and individual lender and business line manager
accountability. Lenders are assigned lending authority based
on their level of experience and customer service
requirements. Credit officers reporting to an independent
credit administration function have higher levels of lending
authority and support the business units in their credit
decision process. Loan decisions are documented as to the
borrower’s business, purpose of the loan, evaluation of the
repayment source and the associated risks, evaluaton of
collateral, covenants and monitoring requirements, and risk
rating rationale. The Company utilizes a credit risk rating
system to measure the credit quality of individual
commercial loans including the probability of defaulr of an
obligor and the loss given default of credit facilities. The
Company uses the risk rating system for regulatory
reporting, determining the frequency of review of the credit
exposures, and evaluation and determination of the specific
allowance for commercial credit losses, The Company
regularly forecasts potential changes in risk ratings,
nonperforming status and potential for loss and the
estimated impact on the allowance for credit losses. In the
Company’s retail banking operarions, standard credit
scoring systems are used to assess credit risks of consumer,

small business and small-ticket leasing customers and to
price consuraer products accordingly. The Company
conducts the underwriting and collections of its retail
products in loan underwriting and servicing centers
specializing in certain retail products. Forecasts of
delinquency levels, bankruptcies and losses in conjunction
with projection of estimated losses by delinquency
categories and vintage information are regularly prepared
and are used to evaluate underwriting and collection and
determine the specific allowance for credit losses for these
products. Because business processes and credit risks
associated with unfunded credit commitments are essentially
the same as for loans, the Company utilizes similar
processes to estimate its liability for unfunded credit
commitmemus. The Company also engages in non-lending
activities that may give rise to credit risk, including interest
rate swap and option contracts for balance sheet hedging
purposes, foreign exchange transactions, deposit overdrafts
and interest rate swap contracts for customers, and
settlement risk, including Automated Clearing House
transactions, and the processing of credit card transacnions
for merchants. These activities are also subject to credit
review, analysis and approval processes.

Economic and Other Factors In evaluating its credit risk, the
Company considers changes, if any, in underwriting
activities, the loan portfolio composition (including product
mix and geographic, industry or customer-specific
concentraticns), trends in loan performance, the level of
allowance coverage relative to similar banking institutions
and macroeconomic factors.

Since mid-2003, economic conditions have steadily
improved as evidenced by stronger earnings across many
corporate sectors, higher equity valuations, and stronger
retail sales snd consumer spending. In late 2003,
unemployment rates stabilized and began to decline from a
high of 6.12 percent in the third quarter of that year.
However, the banking industry continued to have elevated
levels of nonperforming assets and net charge-offs in 2003
compared with the late 1990’s.

Economic conditions have steadily improved during the
timeframe from 2004 through 2006, as reflected in strong
expansion of the gross domestic product index, lower
unemployment rates, expanding retail sales levels, favorable
trends related to corporate profits and consumer spending
for retail goods and services. Beginning in mid-2004
through the second quarter of 2006, the Federal Reserve
Bank pursucd a measured approach to increasing short-term
rates in an effort to prevent an acceleration of inflation and
maintain a moderate rate of economic growth. The rising
interest rate environment has cavsed some softening of
residential Lome and condominium sales. Nationwide sales
of condominium units reached a peak in mid-2005 and
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have declined since that timeframe, With respect to
residential homes, inventory levels approximated a 7 month
supply at the end of 2006, up from 4.5 months in the third
quarter of 2005, Mcdian home prices, which peaked in
mid-2006, have declined somewhat across most domestic
markets with more severe price reductions in the Northeast
and Southeast regions. Since the second quarter of 2006,
retail sales have slowed somewhart and industrial production
dechined moderately in the fourth quarter of 2006.
Beginning in the third quarter of 2006, the Federal Reserve
Bank paused from its approach of increasing interest rates
and rightening the money supply as growth in inflationary
indices began to moderate.

In addition to economic factors, changes in regulations
and legislation can have an impact on the credit
performance of the loan portfolios. Beginning in 2005, the
Company implemented higher minimum balance payment
requirements for its credit card customers in response to
industry guidance issued by the banking regulatory agencies.
This industry puidance was provided to minimize the
likelihood that minimum balance payments would not be
sufficient to cover interest, fees and a portion of the
principal balance of a credit card loan resulting in negative
amortization, or increasing account balances. Also, new
bankruptey legislation was enacted in October 2003,
making it more difficult for borrowers to have their debts
forgiven during bankruprcy proceedings. As a result of the
changes in bankruptey laws, the levels of consumer and
business bankruptey filings increased dramatically in the
fourth quarter of 2005 and declined in early 2006 to levels
that were a third of average bankruptcy filings during 2004
and early 2005. While consumer bankruptcies have begun
to increase somewhat, bankruptcy filings in the fourth
quarter of 2006 approximated only fifty percent of pre-
2005 levels. Going forward, the lending industry may
experience increasing levels of nonperforming loans,
restructured loans and delinquencies due to changing

collections strategies for consumer credit.

credit Diversification The Company manages irs credit risk,
in part, through diversification of its loan portfolio. As part
of its normal business activities, it offers a broad array of
rraditional commercial lending products and specialized
products such as asset-based lending, commercial lease
financing, agricultural credit, warehouse mortgage lending,
commercial real estate, health care and correspondent
banking. The Company also offers an array of retail lending
products including credit cards, retail leases, home equity,
revolving credit, lending to students and other consumer
loans. These retail credit products are primarily offered
through the branch office network, home mortgage and
loan production offices, indirect distribution channels, such

as automobile dealers and a consumer finance division. The
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Company monitors and manages the portfolio
diversification by industry, customer and geography. Table 6
provides information with respect to the overall product
diversification and changes in the mix during 2006.

The commercial portfolio reflects the Company’s focus
on serving smail business customers, middle market and
larger corporate businesses throughout its 24-state banking
region, as well as large national customers. Table 7 provides
a summary of the significant industry groups and
geographic locations of commercial loans outstanding at
December 31, 2006 and 2005. The commercial loan
portfolio is diversified among various industries with
somewhar higher concentrations in consumer products and
services, financial services, commercial services and supplies,
capital goods {including manufacturing and commercial
construction-related businesses), property management and
development and agricultural industries. Addidonally, the
commercial portfolio is diversified across the Company’s
geographical markets with 79.2 percent of total commercial
loans within the 24-stare banking region. Credit
relationships outside of the Company’s banking region are
reflected within the corporate banking, mortgage banking,
auto dealer and leasing businesses focusing on large
national customers and specifically targeted industries.
Loans to mortgage banking customers are primarily
warchouse lines which are collateralized with the underlying
mortgages. The Company regularly monitors its morigage
collateral position to manage its risk exposure.

The commercial real estate portfolio reflects the
Company’s focus on serving business owners within its
footprint as well as regional and national investment-based
real estate. At December 31, 2006, the Company had
commercial real estate loans of $28.6 billion, or
19.9 percent of total loans, compared with $28.5 billion at
December 31, 2005, Within commercial real estate loans,
different property types have varying degrees of credit risk.
Table 8 provides a summary of the significant property
types and geographical locations of commercial real estate
loans outstanding at December 31, 2006 and 2005. At
December 31, 2006, approximately 35.0 percent of the
commercial real estate loan portfolio represented business
owner-occupied properties that tend to exhibit credir risk
characteristics similar to the middle market commercial loan
portfolio. Generally, the investment-based real estate
mortgages are diversified among various property types with
somewhart higher concentrations in office and retail
properties. While investment-based commercial real estate
continues to perform with relatively strong occupancy levels
and cash flows, these categories of loans can be adversely
impacted during a rising rate environment. During the year,
the Company began to reduce the level of its construction
financing of condominium projects given the deterioration
in unit pricing in several regions of the country. Included in




commercial real estate at year end 2006 was approximately
$.7 billion in loans related to land held for development and
$2.2 billion of loans related to residential and commercial
acquisition and development properties. These loans are
subject to quarterly monitoring for changes in local market
conditions due to a higher credir risk profile. Acquisition and
development loans continued to perform well, despite a slow
down in the housing market and softening of demand. The
commercial real estate portfolio is diversified across the
Company’s geographical markets with 92.0 percent of total
commercial real estate loans outstanding at December 31,
2006, within the 24-state banking region.

Residential mortgages represent an important financial
product for consurner customers of the Company and are
originated through the Company’s branches, loan production
offices, a wholesale nerwork of originators and a consumer
finance division. With respect to residental mortgages
originated through these channels, the Company may either
retain the loans on its balance sheet or sell irs interest in the
balances into the secondary market while retaining the
servicing rights and customer relationships, Unlizing the
secondary markets enables the Company to effectively reduce
its credit and other assetliability risks. For residential
mortgages that are retained in the Company's portfolio, credit
risk is also diversified by geography and by monitoring loan-
to-values during the underwriting process.

The following table provides summary information of the
loan-to-values of residential mortgages by distribution
channel and type at December 31, 2006:

Percent
Interest of
{Dollars in Millions) Only  Amortizing Total Totai

CONSUMER FINANCE

lessthanorequal to 80% .. $ 694 $2204 § 2,898 35.9%
Qver B0% through 90% . ... 748 1,351 2,097 25.9
QOver 90% through 100% ... 575 2,435 3.010 37.2
Over 100%............... — 79 79 1.0
Total................. $2015 $6069 $8084 100.0%
TRADITIONAL BRANCH
Less than or equal to 80% .. $2.464  $10224  $12688 96.1%
Over 80% through 90% .. .. 109 232 k%] 26
Over 80% through 100% . .. 120 52 172 13
Over $00% . .............. — — — —
Total................. $2,693  $10,508  $13201  100.0%
TOTAL COMPANY
Less than or equal to 80% .. $3,158  $12,428 515386 73.2%
Qver 80% through 90% . ... 855 1,583 2438 15
Qver 90% through 100% ... 695 2,487 3,182 14.9
Over100% ............... — 79 79 4
Total................. $4708 $16577  $21.285 100.0%

Note: foan-to-values determined as of the date of origination.

Within the consumer finance division approximately
$2.8 billion, or 35.1 percent of that division, represents loans
to customers that may be defined as sub-prime borrowers, Of
these loans, 34.8 percent had a loan-to-value of less than or
equal to 80 percent of the origination amount, while
24.2 percent had loan-to-values of over 80 percent through
90 percent and 39.1 percent had loan-to-values of over
90 percent through 100 percent.

The following table provides turther information for the

consumer finance division:

Percent

Interest of

{Dollars in Millions) Onty  Amortizing Total  Division

SUB-PRIME BORROWERS

Lessthancrequalto 80% ... § 4 § 985 $ 989 12.3%

Over 80% through 90% ..... 6 681 687 85

Over 90% through 100% . ... 34 1,076 1,110 137

Over 100%................ — 55 55 7
Tolal ... $ 44 $2.797 $2,841 352%

OTHER BORROWERS

Less than cr equal to 80% ... § 690 $1,219 $1,909 23.6%
Over B0% through 90% ..... 740 670 1,410 17.4
Over 80% through 100% . ... 541 1,359 1,900 235
Over100%................ —_ 24 24 3
Total.................. $1.971 $3,272 $5,243 G4.8%
TOTAL CONSUMER
FINANCE . ................ $2.015 36,069 $8,084  100.0%

The Company does not have any residential mortgages
whose payment schedule would cause balances to increase
over time.

The retail loan portfolio principally reflects the
Company’s focus on consumers within its footprint of
branches and certain niche lending acrivities that are nationally
focused. Within the Company’s retail loan portfolio
approximately 82.7 percent of the credit card balances relare
to bank branach, co-branded and affinity programs that
generally experience better credit quality performance than
portfolios generated through national direct mail programs. At
December 31, 2006, approximately 80.8 percent of the student
loan portfolio is federally guaranteed through various
programs reducing ics risk profile.

Table & provides a geographical summary of the
residential morrgage and retail loan portfolios.

Loan Delinguencies Trends in delinquency ratios represent
an indicator, among other considerations, of credit risk
within the Company’s loan portfolios. The entire balance of
an account is considered delinquent if the minimum
payment contractually required to be made is not received
by the specified date on the billing statement. The Company
measures delinquencies, both including and excluding
nonperforming loans, to enable comparability with other
companies. Advances made pursuant to servicing
agreements to Government National Mortgage Association
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DELINGUENT LOAN RATIOS AS A PERCENT OF ENDING LOANS BALANCES

At December 31,

90 days or more past due excluding nonperforming loans 2006 2005 2004 2003 2002
COMMERCIAL
COMMEICIAl . .ot e e e e 6% 06% 05% .06% 14%
Lease fimancing. . ... ... . . e - - 02 .04 10
Total commercial .. .. ... . e .05 .65 05 .06 14
COMMERCIAL REAL ESTATE
Commercial moMgages . ... i e e 01 - - 02 03
Construgtion and development. ....... ... .. . i .0 - - 03 07
Total commercial real estate . .......... ... .. . ... ..., .01 - - 02 .04
RESIDENTIAL MORTGAGES ........ ..., 45 32 46 61 80
RETAIL
Creditcard . ... ... ... i e 1.75 1.26 1.74 1.68 2.09
Retail leasing . ... ... ... . i 03 .04 .08 14 19
Other Tetail . .. e 23 .23 30 43 .56
Total retail ... ... .. A8 37 49 58 74
Total l0ans ... ... e 24%, 19% 24% 28% 37%
At ODecember 31,
90 days or more past due Ineluding nonperforming loans 2008 2005 2004 2003 2002
L0101 T o PR H57% 69% .99% 1.97% 2.35%
Commercial real estate .. .. ... .. ... 53 55 73 82 90
Residential mortgages{a) . ..........o i 62 .55 74 91 1.44
Retail . . s 58 52 53 .65 81
Total 0ans .. ... e 57% 58% 75% 1.16% 1.45%

{2) Delinquent Joan ratios exclute advances made pursuant [ servicing agreements to Government National Mortgage Association (“GNMA") mortgage pools whose repayments are insured
by the Federal Housing Adrministration or guaranteed by the Department of Veterans Affairs. inchuding the guaranteed amounts, the ratio of residential mortgages 90 days or more pas! due
was 3,11 percent, 4.35 percent, 5.19 percent, and 6.07 percent at December 31, 2006, 2005, 2004 and 2003, respectively. information prior to 2003 is nol avaiable.

{“*GNMA") mortgage pools whose repayments of principal
and interest are substantially insured by the Federal
Housing Administration or guaranteed by the Department
of Veterans Affairs are excluded from delinquency statistics.
In addition, under certain situations, a retail customer’s

account may be re-aged to remove it from delinquent status.

Generally, the intent of a re-aged account is 1o assist
customers who have recently overcome temporary financial
difficulries, and have demonstrated both the ability and
willingness to resume regular payments. To qualify for re-
aging, the account must have been open for at least one
year and cannot have been re-aged during the preceding
365 days. An account may not be re-aged more than two
times tn a five year period. To qualify for re-aging, the
customer must also have made three regular minimum
monthly payments within the last 90 days. In addition, the
Company may re-age the retail account of a customer who
has experienced longer-term financial difficulties and apply
modified, concessionary terms and conditions to the
account. Such additional re-ages are limited to one in a five
year period, must meet the qualifications for re-aging
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described above. All re-aging strategies must be
independently approved by the Company’s credit
administration function and are limited to credit card and
credit line accounts. Commercial loans are not subject to
re-aging policies.

Accruing loans 90 days or more past due totaled
$349 million at December 31, 2006, compared with
$253 million at December 31, 2005, and $294 million at
December 31, 2004. The increase in 90 day delinquent
loans from December 31, 2003, to December 31, 2006, was
primarily driven by the impact of the bankruptcy legislation
in 2005. These loans were not included in nonperforming
assets and continue to accrue interest because they are
adequately secured by collateral, and/or are in the process
of collection and are reasonably expected to resuit in
repayment or restoration to current status, The ratio of
90 day delinquent loans to total loans was .24 percent at
December 31, 2006, compared with .19 percent at
December 31, 2005.

To monitor credit risk associated with retail loans, the
Company also monitors delinquency ratios in the various
stages of collection including nonperforming status.




The following table provides summary delinquency
information for residential mortgages and retail loans:

As a Percent

of Ending
December 31, Amount Loan Balances
{Doffars in Millions) 2006 2005 2006 2005
RESIBENTIAL MORTGAGES
30-89days................. .. $154  $112 2%  55%
90 days ormore .............. 95 &7 45 32
Nonperforming. . .............. 36 48 A7 23
Total ................... $285 227 1.34% 1.10%
RETAIL
Credit card
30-89days................... $204  $147 2.35% 2.06%
90 daysormore .............. 152 90 1.75  1.26
Nonperforming. ............... 3 49 .36 B9
Tatal ................... $387  $286 446% 4.H%
Relail leasing
30-89days. ... .. $34 §43 A9%  .59%
90 daysormore .............. 2 3 .03 .04
Nonperforming................ - - - -
Total ................... $36 %46 52%  63%
Other retail
30-80days.. ...l $210 %208 66%  .69%
90daysormore .............. 72 70 23 23
Nonperforming. . .............. 17 17 .05 06
Total ................... $209 3293 04%  .98%

Within these product categories, the following table
provides information on the amount of delinquent and
nonperforming loans and the percent of ending loan
balances, by channel as of December 31, 2006:

Consumer Finance Traditional Branch

{Dollars in Millions) Amount  Percent Amount Percent

RESIDENTIAL MORTGAGES  $134 1.66% $151 1.14%

RETAIL
Crediteard................. $ — —% $387 4.46%
Retail leasing............... — — 36 52
Other retail ................ 69 3.02 230 .78

Within the consumer finance division approximately

$105 million and $50 millien of these delinquent and
nonperforming residential mortgages and other retail loans,
respectively, were to customers that may be defined as sub-

prime borrowers.

Nenperforming Assets The level of nonperforming assets
represents another indicator of the potential for furure
credit losses. Nonperforming assets include nonaccrual
loans, restructured loans not performing in accordance with
modified terms, other real estate and other nonperforming
assets owned by the Company. Interest payments collected
from assets on nonaccrual status are typically applied
against the principal balance and not recorded as income.
At December 31, 2006, total nonperforming assets were
$587 million, compared with $644 million at year-end 2005

and $748 million at year-end 2004. The ratio of total
nonperforming assets to total loans and other real estate
decreased to .41 percent at December 31, 2006, compared
with .47 percent and .60 percent at the end of 2005 and
2004, respectively. The $57 million decrease in rotal
nonperforming assets in 2006 principally reflected decreases
in nonperforming commercial, residential mortgages and
retail loans, partially offset by a $24 million increase in
other real estate as a result of taking ownership of more
residential properties. The decrease in nonperforming
commercial loans in 2006 was broad-based across many
industry sectors within the commercial loan portfolio
including agriculture, commercial supplies, consumer-related
sectors, manufacturing and transportation. Some
deterioration in credit quality was experienced within the
home improvement, furnishing and building sectors during
the year, The reduction in nonperforming commercial real
estate loans during 2006 extended across most property
types and was driven by refinancing of commercial real
estate mortgages given the extent of liquidity available in
the market. Nonperforming loans related to construction
financing have increased somewhat during the year.
Nonperforming retail loans decreased from a year ago,
primarily due to the run-off of nonaccrual accounts from a
discontinued workout program for customers having
financial difficulties meeting recent minimum balance
payment requirements. Under this program, rerail customers
that met certain criteria had the terms of their credir card
and other loan agreements modified to allow amortization
of their balances over a period of up to 60 months,
Residential mortgage loans on nonaccrual status decreased
during 2006. As a percentage of ending loan balances,
nonperforming residential mortgages declined to .17 percent
at December 31, 2006 compared with .23 percent at
December 31, 2005.

The $104 million decrease in total nonperforming
assets in 2005, as compared with 2004, reflected decreases
in nonperforming commercial and commercial real estate
loans, partially offset by increases in nonperforming
residential mortgages and retail loans. The decrease in
nonperforming commercial loans in 2005 was also broad-
based across most industry sectors within the commercial
loan portfolio including capital goods, customer-related
sectors, manufacturing and certain segments of
transportation. The increase in nonperforming retail loans
during 2005 was directly related to the workout program,
discussed above, for customers having financial difficulties
meeting recent minimum balance payment requirements.

Included in nonperforming loans were restructured loans
of $38 million and $75 million ar December 31, 2006 and
20035, respecrively. Ar December 31, 2006, the Company had
no commitments to lend additional funds under restructured
loans, compared with $2 million at December 31, 2005.
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NONPERFORMING ASSETS (a)

At December 31, (Dollars in Millions) 2006 2005 2004 2003 2002
COMMERCIAL
Commercial. . .. .. ... ... e $196 $231 $259 $624 $760
Lease financing . ...t 40 42 91 113 167
Total commercial .......... . e 236 273 380 737 927
COMMERGIAL REAL ESTATE
Commercial Morgages . ... 112 134 175 178 175
Construgtion and development ...... ... .. ... 38 23 25 40 57
Total commercial realestate ... ... ... ... ... ... 150 157 200 218 232
RESIDENTIAL MORTGAGES ................................... 36 48 43 40 52
RETAIL
Creditcard ... ... .. . 3 49 - - -
Retait leasing . ... ... o . - - - - i
Other retail ... .o 17 17 17 25 25
Totalretail ... ... 48 66 17 25 26
Tetal nonperforming loans ............ .. ... .. .. i 470 544 640 1,020 1,237
OTHER REAL ESTATE(b) ........ ... .. ... .. ... .. ............ 95 71 72 73 59
OTHER ASSETS. ... . ... 22 29 36 55 77
Total nONpPerforming aSSEtS. .. ... vt $587 $644 $743 $1,148 $1,373
Accruing loans 90 days or more pastdue ............................ $349 $253 $294 $329 5426
Nongerforming loans to total loans . ... 33% A0% 51% B87% 1.08%
Nonperforming assets to total loans plus other real estate (bY ............ A% A7% 60% 98% 1.19%
Net interest lost on nonperforming loans ............................. $ 39 $ 30 § 42 $ 67 $ 65
CHANGES IN NONPERFORMING ASSETS
Commercial and Retail and
(Dollars in Millions) Commercial Real Estate Residential Martgages {(d) Total
BALANCE DECEMBER 31, 2005.... ... . ... ... .. .o $457 $187 $644
Additions to nonperforming assets
New nonaccrual loans and foreclosed properties ........................ 480 66 546
Advances on loans . ... ... ... 36 - 36
Total additions. . ... .. 516 66 582
Reductions in nonperforming assets
Paydowns, payols . ... .. .. {240} (49) (289)
Net SalBS .. .. (95} - (95)
Return to performing status . ... .. ... ... (97} (8) (105)
Charge-offs (B} ..o e (135) (15) (150
Total reduGHIONS .. e (567) (72) (639)
Net reductions in nanperforming assets ......................... (51} 6 {57)
BALANCE DECEMBER 371, 2006..........................ciiirinennn. $406 $181 $587
(@) Throughout this docurment, nonperforming assels and related ratios do nol includa accruing foans 90 days or mare past due.
b) Exciudes $83 milion of foreclosed GNMA loans which continue to accrue imterest.
{c) Charge-offs exclude actions for certain card products and loan sales that wera not classified as nonperforming at the time the charge-off occurred.
() Residential mortgage information exchudas changas related to residential mortgages serviced by others.
Restructured loans performing under the restructured terms interest income is accrued at the reduced rate as long as the
beyond a specified timeframe are reported as “restructured customer complies with the revised terms and conditions.
loans that continue to accrue interest.” The following table provides a summary of restructured
, loans that continue to accrue interest:
Restractured Loans Accruing Interest On a case-by-case
basi ) d . heth h As a Percent
asis, management determines whether an account that of Ending Loan
experiences financial difficulties should be modified as to its December 31 Amount Salances
interest rate or repayment terms to maximize the (Dollars in Millicns) 2006 2005 200 2005
Company’s collection of its balance. Loans restructured at a Commergial .................. $ 18 $ 5 04% 01%
rate equal to or greater than that of a new loan with Commercial real estate ......... 1 1 - N
comparable risk ar the time the contract is modified are Residential mortgages.......... 80 59 38 28
1p c ) Credit card.............oo00ss 267 218 3.08 3.05
excluded from restructured loans once repayment Other retail . 39 39 10 09
erformance, in accordance with the modified agreement
P & ’ Tatal .................. $405 $315 28% 23%

has been demonstrated over several payment cycles. Loans

that have interest rates reduced below comparable market Restructured loans that accrue interest were higher at

rates remain classified as restructured loans; however, December 31, 2006, compared with December 31, 2005,
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NET CHARGE-OFFS AS A PERCENT OF AVERAGE LOANS OUTSTANDING

Year Ended December 31 2006 2005 2004 2003 2002
COMMERCIAL
Commercial. ... 18% 12% .29% 1.34% 1.29%
Lease financing. ... A6 .85 1.42 1.65 267
Total commarcial ................ ... 18 .20 43 1.38 1.46
COMMERCIAL REAL ESTATE
Commercial mORQAYES . ... oo 01 03 09 14 A7
Construction and development........ e .01 (.04) RE] 16 1
Total commercial real estate . ......... .. ... ... ... .. ... ..., .01 .01 10 14 15
RESIDENTIAL MORTGAGES ........ ... . ... ... .. ............ 19 .20 .20 .23 23
RETAIL
Credit Card - ... e 2.88 4.20 4.14 462 497
Retail leasing ... ..o .20 35 .59 86 72
Home equity and second mortgages . ... ................ ... ..., A3 A8 .54 70 .73
Other retail . ... . 85 1.33 1.35 1.79 2.35
Total refail .. ... 92 1.30 1.36 1.68 1.91
Total loans .. ... .39% 52% 64% 1.07% 1.21%

reflecting the impact of the Company implementing higher
minimum balance payment requirements for credit card
customers in response to industry guidance issued by the
banking regulatory agencies.

Analysis of Loan Net Charge-0ffs Total loan net charge-offs
were $544 million in 2006, compared with $685 million in
2005 and $767 million in 2004. The ratio of toral loan net
charge-offs to average loans was .39 percent in 2006,
compared with .52 percent in 2005 and .64 percent in
2004, The overall level of net charge-offs in 2006 and 2005
reflected improving economic conditions and the Company’s
effores to reduce the overall risk profile of the portfolio
through ongoing improvement in collection efforts
underwriting and risk management. These factors have
resulted in improved credit quality and lower gross charge-
offs over the past three years.

Commercial and commercial real estate loan net charge-
offs for 2006 were $88 million (.12 percent of average loans
outstanding), compared with $90 million (.13 percent of
average loans outstanding} in 2005 and $196 million
(.29 percent of average loans outstanding) in 2004. The year-
over-year improvement in net charge-offs reflected lower gross
charge-offs, partially offset by a lower level of recoveries, The
Company expects commercial net charge-offs to increase
somewhat over the next several quarters due to higher gross
charge-offs from cyclical low levels and lower commercial loan
recoveries at this stage of the economic cycle. The decrease in
commercial and commercial real estate loan net charge-offs in
2005 compared with 2004, was broad-based and extended
across most industries within the commercial loan portfolio.

Retail loan net charge-offs in 2006 were $415 million
(.92 percent of average loans outstanding), compared with

$559 million (1.30 percent of average loans outstanding} in
2005 and $542 million (1.36 percent of average loans
outstanding) in 2004. The decrease in rertail loan net charge-
offs in 2006, compared with 2005, reflected the impact of
the bankruptey legislation enacted in the fourth quarter of
2005 and improved retail portfolio performance. The
Company anticipates charge-offs will return to more
normalized levels in future quarters. Higher amounts of
retail loan net charge-offs in 2005, compared with 2004,
reflected the bankruptey legislation enacted in the fourth
quarter of 2005,

The Company’s retail lending business utilizes several
distinct business processes and channels to originate retail
credit, including traditional branch credit, indirect lending
and a constmer finance division. Each distinct underwriting
and originaiion activity manages unique credit risk
characteristics and prices its loan production commensurate
with the differing risk profiles. Within Consumer Banking,
U.5. Bank Consumer Finance {“USBCF”) participates in
substantially all facets of the Company’s consumer lending
activities. USBCF specializes in serving channel-specific and
alternative lending markets in residential mortgages, home
equity and installment loan financing. USBCF manages
loans originated through a broker network, correspondent
relationships and U.S. Bank branch offices. Generally, loans
managed by the Company’s consumer finance division
exhibit higher credit risk characteristics, but are priced
commensurate with the differing risk profile.

The following table provides an analysis of net charge-
offs as a percent of average loans outstanding managed by
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the consumer finance division, compared with traditional
branch related loans:

Percent of

Year Ended December 21 Average Loans Average Loans

(Dollars in Millions) 2006 2005 | 2006 2005

CONSUMER FINANCE (a)
Residential morigages . ........
Home equity and second

mortgages ............... 1,971 2431 | 142 1.81
Other refail .. ....oe oo 399 393 | 4.76 5.09

TRADITIONAL BRANCH

Residential mortgages . ........ $13,639  $12,089 02% 04%
Home equity ang second

MOFgagas ............... 13,175 12,514 RN 19
Other retail . ................. 15,057 13,670 74 1.22

TOTAL COMPANY
Residential mortgages .........
Home eguity and second
morfgages ............... 15,146 14,045 33 46
Other retail .................. 15,456 14,063 .85 1.33
{a) Corsumer finance category included credit originated and managed by USBCF, as well

as home equity and second mortgages with a foan-to-value greater than 100 percent
that werg originated in the branches.

Within the consumer finance division, the Company
originates loans to customers that may be defined as sub-
prime borrowers, The following table provides further
informarion on net charge-offs as a percentage of average
loans outstanding for the division:

Percent of

Average Loans Ayerage Loans

Year Ended December 31
{Doflars in Millions} 2006 2005 | 2008 2005

RESIDENTIAL MORTGAGES

Sub-prime borrowers............ $2.602  $1,932 95%  .93%

Other borrowers................ 4812 4,015 27 32
Total . ..................... 3$7.414  $5,947 H51% 52%

HOME EQUITY AND SECOND
MORTGAGES

Sub-prime borrowers............ $ 842 & 781 | 17%% 2863%

Other borrowers. ,.............. 1,129 1,650 | 1.20 143
Total . ..................... $1.971  $2.431 142% 1.81%

$ 7414 § 5947 51%  52%

$21,053  $18,036 9% .20%

Analysis and Determination of the Allowance for Credit
Losses The allowance for loan losses provides coverage for
probable and cstimable losses inherent in the Company’s
loan and lease portfolio. Management evaluates the
allowance each quarter to determine that it is adequate to
cover these inherent losses. The evaluation of each element
and the overall allowance is based on a continuing
assessment of problem loans, recent loss experience and
other factors, including regulatory guidance and economic
conditions. Because business processes and credit risks
associated with unfunded credir commitments are essentially
the same as for loans, the Company utilizes similar
processes to estimate its liability for unfunded credit
commitments, which 1s included in other liabilities in the
Consolidated Balance Sheet. Both the allowance for loan
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losses and the liability for unfunded credit commitments are
included in the Company’s analysis of credit losses.

At December 31, 2006, the allowance for credit losses
was $2,256 million (1.57 percent of loans), compared with
an allowance of $2,251 million (1.65 percent of loans) at
December 31, 2005, and $2,269 million (1.82 percent of
loans) at December 31, 2004, The ratio of the allowance
for credit losses to nonperforming loans was 480 percent at
December 31, 2006, compared with 414 percent and
355 percent at December 31, 2005 and 2004, respectively.
The ratio of the allowance for credit losses to loan net
charge-offs at December 31, 2006, was 415 percent,
compared with 329 percent and 296 percent at
December 31, 2005 and 2004, respectively. Management
determined that the allowance for credit losses was
adequate at December 31, 2006.

Several factors were taken into consideration in
evaluating the allowance for credic losses at December 31,
2006, including the risk profile of the portfolios and loan
net charge-offs during the period, the level of
nonperforming assets, accruing loans 90 days or more past
due, delinquency ratios and changes in restructured loan
balances compared with December 31, 2005. Management
also considered the uncertainty related to certain industry
sectors, and the extent of credit exposure to specific
horrowers within the portfolio. In addition, concentration
risks associated with commercial real estate and the mix of
loans, including credit cards, loans originated through the
consumer finance division and residential mortgages
balances, and their relative credir risks were evaluated.
Finally, the Company considered current economic
conditions thar might impact the portfolio. Management
determines the allowance that is required for specific loan
categories based on relative risk characteristics of the loan
portfolio. On an ongoing basis, management evaluates its
methods for determining the allowance for each element of
the portfolio and makes enhancements considered
appropriate. Table 17 shows the amount of the allowance
for credit losses by portfolio category.

The allowarnce recorded for commercial and
commercial real estate loans is based, in part, on a regular
review of individual credit relationships. The Company’s
risk rating process is an integral component of the
methodology utilized to determine these elements of the
allowance for credit losses. An allowance for credit losses is
established for pools of commercial and commercial real
estate loans and unfunded commitments based on the risk
ratings assigned. An analysis of the migration of commercial
and commercial real estate loans and actual loss experience
throughout the business cycle is conducted quarterly to
assess the exposure for credits with similar risk
characteristics. In addition to its risk rating process, the
Company separately analyzes the carrying value of impaired




SUMMARY OF ALLOWANGE FOR CREDIT LOSSES

(Dollars in Mibions) 20086 2003 2004 2003 2002
Balance at heginning of year . ..., ... ... i $2.251 $2,269 $2,369 $2.422 $2.457
CHARGE-OFFS
Commercial
COMMENCIAl . . .o e i e 121 140 244 556 559
Lease financing ........... .. i 51 76 110 139 189
Total gommercial .. .. ... 172 216 354 695 748
Commercial real estate
Commercial Mortgages ........ccoirii e " 16 29 44 41
Construction and development . ................... ... ..., 1 3 13 13 9
Total commercial real estate ............. ... L. 12 19 42 57 50
Residential mortgages ......... ... .. ..o 43 39 33 30 23
Retall
Credit card .. .. ... 256 313 282 282 305
Retail leasing .. ... ... 25 38 49 57 45
Home equity and second mortgages. . ........................ 62 83 89 105 108
Otherretail ... ... . .. .. 193 241 225 268 312
Total retail ... ... .. .. 536 675 645 712 770
Total charge-offs .. ... ... . i i 763 949 1,674 1,494 1,591
RECOVERIES
Commercial
Commercial ...... ... . . . B1 a5 144 70 67
Lease fimancing .. ... ... ... ... 27 34 41 59 40
Total commergial .. ... ... .o e 88 129 189 125 107
Commercial real estate
Commercial MOMGAges . .. ... ... oorit e 8 10 1 16 9
Construction and devetopment .............. ... ... .. ... — B 4 2 2
Total commercial real estate .................. ... ... 8 16 15 18 1
Residential mortgages ... ... ... .. .o 2 3 4 3 4
Retail
Creditcard .. ... ... . . e 36 35 30 27 25
Retail leasing ............. . .. 1" 12 10 7 6
Home equity and second mortgages. - .. ... ..., 12 15 13 12 11
Dther retail .. ... ... . 62 54 50 50 54
Total retail .. .. ... 121 116 103 96 96
Total recoveries .. ... 219 264 307 242 218
NET CHARGE-OFFS
Commercial
Commercial ......... ... 60 45 100 486 492
Lease financing ...... ... ... 24 42 69 84 149
Total commercial . ... ... .. 84 87 169 570 541
Commercial real estate
Commercial MOMgages ... ... ..o iei et 3 6 18 28 32
Construction angd development .......... .. ... . .l 1 (3) 9 1 7
Total commercial real estate . ............................ 4 3 27 39 39
Residential mortgages . ....... ... . ... 41 36 29 27 19
Retail
Cradit card .. ... ... . e 220 278 252 255 280
Retail [8aSiRg .. ... o 14 26 39 50 39
Home equity and second mongages. .. ..........coveieiean.. 50 68 76 93 97
Other retail .. ... e 13 187 175 218 258
Totalretail ... ..o 415 559 542 616 674
Total net charge-offs .. ....... ... .. ... ... L. 544 685 767 1,252 1,373
Provision for credit l0sses .. ... ... i 544 666 669 1,254 1,349
Acquisitions and other changes .. ............ ... i 5 1 @ (55) {11)
Balance atend of vear .......... ... . i $2,256 $2 251 $2,269 $2,369 $2,422
COMPONENTS
Allowance for toan [0SSES ... . .. ... . $2,022 $2 041 $2.080 $2.184
Liability for unfunded credit commitments . ....................... 234 210 189 185
Total allowance for gredit losses.................. ... ... 32,256 $2 251 $2.269 $2.369
Allowance for credit losses as a percentage of
Period-end loans .......... ... ... .. e 1.57% 1.65% 1.82% 2.03% 211%
Nonperforming 10ans ... ... .. . e 480 414 355 232 196
Nonperforming assats . ... ... ... ... . i i 384 350 303 206 176
Net charge-0ffs . . ..o e 415 324 296 189 176

loans to determine whether the carrying value is less than or
equal to the appraised collateral value or the present value
of expected cash flows. Based on this analysis, an allowance
for credit losses may be specifically established for impaired

loans. The allowance established for commercial and
commercial real estate loan portfolios, including impaired
commercial and commercial real estate loans, was

$955 million at December 31, 2006, compared with
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$929 million and $941 million at December 31, 2005 and
2004, respectively. The increase in the allowance for
commercial and commercial real estate loans of $26 million
at December 31, 2006, compared with December 31, 2005,
reflected the impact of growth in the portfolios and a

$81 million increase related to changes in risk
classificarions, offset somewhat by a $55 million reduction
related to changes in loss severity rates.

The allowance recorded for the residential mortgages
and retail loan portfolios is based on an analysis of product
mix, credit scoring and risk composition of the portfolio,
loss and bankruptey experiences, economic conditions and
historical and expected delinquency and charge-off statistics
for each homogenous group of loans. Based on this
information and analysis, an allowance was established
approximating a rolling twelve-month estimate of net
charge-offs. The allowance established for residential
mortgages was $58 million at December 31, 2006,
compared with $39 million and $33 million at
December 31, 2005 and 2004, respectively. The increase in
the allowance for the residential mortgage portfolio year-
over-year was primarily due to higher loss rates, higher
delinquencies and the seasoning of the portfelio during
2006. The allowance established for retail loans was
$542 million at December 31, 2006, compared with
$558 million and $610 million at December 31, 2005 and
2004, respectively. The decline in the allowance for the
retail portfolio in 2006 reflected improved credit quality
favorably impacting inherent loss ratios and declining
delinguency trends, partially offser by the impact of
portfolio growth.

Regardless of the extent of the Company’s analysis of
customer performance, portfolio trends or risk management
processes, certain inherent but undetected losses are
probable within the loan portfolios. This is due to several
factors, including inherent delays in obtaining informarion
regarding a customer’s financial condition or changes in
their unique business conditions, the judgmental nature of
individual loan evaluations, collateral assessments and the
interpretation of economic trends. Volatility of economic or
customer-specific conditions affecting the identification and
estimation of losses from larger non-homogeneous credits
and the sensitivity of assumptions utilized to establish
allowances for homogeneous groups of loans, loan portfolio
concentrations, and other subjective considerations are
among other factors. Because of these subjective factors, the
process utilized to determine each element of the allowance
for credit losses by specific loan category has some
imprecision. As such, the Company estimates a range of
inherent losses in the portfolio based on statistical analyses
and management judgment, and maintains an “allowance
available for other factors™ that is related to but not
allocated to a specific loan category. A statistical analysis
attempts to measure the extent of imprecision and other
uncertainty by determining the volatility of losses over time
across loan categortes. Also, management judgmentally
considers loan concentrations, risks associated with specific
industries, the stage of the business cycle, economic
conditions and other qualitative factors. Based on this
process, the amount of the allowance available for other
factors was $701 million at December 31, 2006, compared
with $725 million at December 31, 2003, and $685 million

ELEMENTS OF THE ALLOWANCE FOR CREDIT LOSSES

Allowance Amount

Allowance as a Percent of Ending Loan Salances

December 31 (Dollars in Millions) 2006 2005 2004 2003 2002 2006 2005 2004 2003 2002
COMMERCIAL
Commercial ...................... % 665 § 656 $ 664 $ 696 $ 776 1.64% 1.73% 1.89% 2.08% 2.12%
Lease financing ................... a0 105 106 S0 108 1.62 2.06 2.14 1.80 2.0
Total commercial............... 755 761 770 786 884 1.63 1.77 1.92 2.04 2.1
COMMERCIAL REAL ESTATE
Commercial mortgages ............. 126 115 131 170 153 .64 a7 .64 .82 75
Construction and development ... .. .. 74 53 40 59 53 .83 65 55 49 81
Total commercial real estate. ... .. 200 168 171 229 206 70 .59 62 .84 a7
RESIDENTIAL MORTGAGES . ... ... 58 39 33 33 34 27 19 21 25 35
RETAIL
Creditcard....................... 298 284 283 268 272 3.44 3.98 429 4.52 4.80
Retail leasing . .................... 15 24 44 47 44 22 .33 61 78 a7
Home equity and second mortgages . . 52 62 88 101 115 33 41 59 76 .85
Otherretail .. .................. ... 177 188 195 235 269 1.08 1.26 1.48 1.89 235
Total retait .................... 542 558 610 651 700 1.14 1,26 1.46 1.73 1.93
Total allocated allowance ... ..... 1,565 1,526 1,584 1,699 1,824 1.08 1,12 1.27 1.46 1.59
Available for other factors ... ... 7 725 689 670 598 43 53 .95 A7 52
Total allowance ...................... $2,256 $2,251 $2,269 $2,369 $2.422 1.57% 1.65% 1.82% 2.03% 2.11%
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at December 31, 2004. At December 31, 2006,
approximately $669 million was related to estimated
imprecision or uncertainty as described above. Of this
amount, commercial and commercial real estate represented
approximately 69 percent while residential and retail loans
represented approximately 31 percent. The remaining
allowance available for other factors of $32 million was
related to concentration risk, including risks associated with
the residential construction and residential mortgage
markets, relative size of the consumer finance and
commercial real estate portfolios, highly leveraged
enterprise-value credits and other qualitative factors. Given
the many subjective factors affecting the credit portfolio,
changes in the allowance for other factors may not directly
coincide with changes in the risk ratings or the credit
portfolio.

Although the Company determines the amount of each
element of the allowance separately and this process is an
important credit management tool, the entire allowance for
credit losses is available for the entire loan portfolio. The
actual amount of losses incurred can vary significantly from

the estimated amounts.

Residual Value Risk Management The Company manages
its risk ro changes in the residual value of leased assets
through disciplined residual valuation setting at the
inceprion of a lease, diversification of its leased assets,
regular residual asset valuation reviews and monitoring of
residual value gains or losses upon the disposition of assets.
Commercial lease originations are subject to the same well-
defined underwriting standards referred to in the “Credit
Risk Management” section which includes an evaluation of
the residual risk. Retail lease residual risk is mitigated
further by originating longer-term vehicle leases and
effective end-of-term marketing of off-lease vehicles. Also,
to reduce the financial risk of potential changes in vehicle
residual values, the Company maintains residual value
insurance. The catastrophic insurance maintained by the
Company provides for the potential recovery of losses on
individual vehicle sales in an amount equal to the difference
between: {a) 105 percent or 110 percent of the average
wholesale auction price for the vehicle at the time of sale
and (b) the vehicle residual value specified by the
Auromotive Lease Guide (an authoritative industry source)
at the inception of the lease. The potential recovery is
calculated for each individual vehicle sold in a particular
policy year and is reduced by any gains realized on vehicles
sold during the same period. The Company will receive
claim proceeds under this insurance program if, in the
aggregate, there is a net loss for such period. In addition,
the Company obtains separate residual value insurance for
all vehicles at lease inception where end of tease term
settlement is based solcly on the residual value of the

individual leased vehicles. Under this program, the potential

recovery 1§ computed for each individual vehicle sold and
does not allow the insurance carrier to offset individual
determined losses with pains from other leases. This
individual vehicle coverage is included in the calculation of
minimum lease payments when making the capital lease
assessment. To reduce the risk associated with collecting
insurance claims, the Company monitors the financial
viability of the insurance carrier based on insurance
industry ratings and available financial infermartion.
Included in the retail leasing portfolio was
approximatzly $4.3 billion of retail leasing residuals at
December 31, 2006 and 2005. The Company monitors
concentrations of leases by manufacturer and vehicle “make
and model.” As of December 31, 2006, vehicle lease
residuals related to sport utility vehicles were 42.7 percent
of the portfolio while luxury and mid-range vehicle classes
represented approximately 23.4 percent and 11.8 percent,
respectively. At year-end 2006, the largest vehicle-type
concentration represented approximately 7.2 percent of the
aggregate residual value of the vehicles in the portfolio. No
other vehicle-type exceeded five percent of the aggregate
residual value of the portfolio. Because retail residual
valuations tend to be less volatile for longer-term leases,
relative to the estimated residual at inception of the lease,
the Company actively manages lease origination production
to achieve a longer-terin portfolio. At December 31, 2006,
the weighted-average origination term of the portfolio was
50 months. During the past several years, new vehicles sales
volumes experienced strong growth driven by manufacturer
incentives, consumer spending levels and strong economic
conditions. In 2006, sales of new cars have softened
somewhat relative to a year ago. In part, this is due to
domestic manufacturers reducing sales incentives to
consumers. This softness in new vehicle sales became more
pronounced during the latter part of 2006, Current
expectations are that sales of new vehicles will trend
downward :n 2007. Given that manufacturers’ inventories
of vehicles have declined somewhar during this period, this
trend in sales should provide support of residual valuations.
With respect to used vehicles, wholesale values for
automobiles. during 2004 and 2005 performed better than
wholesale values for trucks resulting in car prices becoming
somewhat inflated and truck prices declining over this
period. This has led to a shift in the comparative
performance of these two segments, resulting in car values
experiencing a decrease of 2.7 percent in 2006, while truck
values have experienced an improvement of 1.1 percent
over the sarne timeframe. Sport utility and truck values have
also recovered somewhat due to the impacr of declining gas
prices from earlier in the year. The overall stability in the
used car merketplace combined with the mix of the
Company's lease residual portfolio have caused the
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exposute to retail lease residual impairments to be relarively
stable relative to a year ago.

At December 31, 2006, the commercial leasing
portfolio had $636 million of residuals, compared with
$678 million at December 31, 2005. At year-end 2006,
lease residuals related to trucks and other transportation
equipment were 26.4 percent of the total residual portfolio.
Railcars represented 18.6 percent of the aggregate portfolio,
while business and office equipment and aircraft were
18.3 percent and 13.5 percent, respectively. No other
significant concentrations of more than 10 percent existed
at December 31, 2006. In 2006, residual values in general
remained stable or were favorable. The transportation
industry residual values improved for marine, rail and
corporate aircraft. Commercial aircraft continues to
experience lower values due to the abundance of supply and
technological efficiencies on newer models.

Operational Risk Management Operational risk represents
the risk of loss resuiting from the Company’s operations,
including, but not limited to, the risk of fraud by employees
or persons outside the Company, the execution of
unauthorized transactions by employees, errors relating to
transaction processing and technology, breaches of the
internal control system and compliance requirements and
business continuation and disaster recovery. This risk of
loss also includes the potential legal actions that could arise
as a result of an operational deficiency or as a result of
noncompliance with applicable regulatory standards,
adverse business decisions or their implementation, and
customer attrition due to potential negative publicity.

The Company operates in many different businesses in
diverse markets and relies on the ability of its employees
and systems to process a high number of transactions.
Operational risk is inherent in all business activities, and the
management of this risk is important to the achievement of
the Company’s objectives. In the event of a breakdown in
the internal control system, improper operation of systems
or improper employees’ actions, the Company could suffer
financial loss, face regulatory action and suffer damage to
its reputation.

The Company manages operational risk through a risk
management framework and its internal control processes.
Within this framework, the Corporate Risk Committee
(“Risk Committee™) provides oversight and assesses the
most significant operational risks facing the Company
within its business lines. Under the guidance of the Risk
Committee, enterprise risk management personnel establish
policies and interact with business lines to monitor
significant operating risks on a regular basis. Business lines
have direct and primary responsibility and accountability
for identifying, controlling, and monitoring operational risks
embedded in their business activities. Business managers
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maintain a system of controls with the objective of
providing proper transaction authorization and execution,
proper system operations, safeguarding of assets from
misuse or theft, and ensuring the reliability of financial and
other data. Business managers ensure that the controls are
appropriate and are implemented as designed.

Each business line within the Company has designated
risk managers. These risk managers are responsible for,
among other things, coordinating the completion of ongoing
risk assessments and ensuring that operational risk
management is integrated into business decision-making
activities. Business continuation and disaster recovery
planning is also critical to effectively manage operational
risks. Each business unit of the Company is required to
develop, maintain and test these plans at least annually to
ensure that recovery activities, if needed, can support
mission critical functions including technology, networks
and data centers supporting customer applications and
business operations. The Company’s internal audit function
validates the system of internal controls through risk-based,
regular and ongoing audit procedures and reports on the
effectiveness of internal controls to executive management
and the Audit Committee of the Board of Directors.

Customer-related business conditions may also increase
operational risk or the level of operational losses in certain
transaction processing business units, including merchant
processing activities. Ongoing risk monitoring of customer
activities and their financial condition and operational
processes serve to mitigate customet-related operational
risk. Refer to Note 21 of the Notes to Consolidated
Financial Statements for further discussion on merchant
processing.

While the Company believes that it has designed
effective methods to minimize operational risks, there is no
absolute assurance that business disruption or operational
losses would not occur in the event of a disaster. On an
ongoing basis, management makes process changes and
investments to enhance its systems of internal controls and
business continuity and disaster recovery plans.

Interest Rate Risk Management In the banking industry,
changes in interest rates is a significant risk that can impact
earnings, marker valuarions and safety and soundness of an
entity, To minimize the volatility of net interest income and
the market value of assets and liabilities, the Company
manages its exposure to changes in interest rates through
asset and liability management activities within guidelines
established by its Asset Liability Policy Committee
{“ALPC") and approved by the Board of Directors. ALPC
has the responsibility for approving and ensuring
compliance with ALPC management policies, including
interest rate risk exposure. The Company uses Net Interest
Income Simulation Analysis and Market Value of Equity




Modeling for measuring and analyzing consolidated interest
rate risk.

Net Interest Income Simulation Analysis One of the
primary tools used to measure interest rate risk and the
effect of interest rate changes on net interest income is
simulation analysis. The monthly analysis incorporates
substancially all of the Company’s assets and liabilities and
off-balance sheet instruments, together with forecasted
changes in the balance sheet and assumptions that reflect
the current interest rate environment. Through this
simulation, management estimares the impact on net interest
income of a 200 basis point upward or downward gradual
change of marker interest rates over a one-vear period. This
represents a change, effective in the first quarter of 2006,
from a previous policy of estimating the effect of a
300 basis point upward or downward gradual change in net
interest income. The simulation also estimates the effect of
immediate and sustained parallel shifts in the yield curve of
50 basis points as well as the effect of immediate and
sustained flattening or steepening of the vield curve. This
simulation includes assumptions about how the balance
sheet is likely to be affected by changes in loan and deposit
growth. Assumptions are made to project interest rates for
new loans and deposits based on historical analysis,
management’s outlook and repricing strategies. These
assumptions are validated on a periodic basis. A sensitivity
analysis is provided for key variables of the simulation. The
results are reviewed by ALPC monthly and are used to
guide asset/liability management strategies.

The rable below summarizes the interest rate risk of net
interest income based on forecasts over the succeeding
12 months. At December 31, 2006, the Company’s overall
interest rate risk position was liability sensitive to changes
in interest rates. The Company manages its interest rate risk
position by holding assets on the balance sheet with desired
iterest rate risk characteristics, implementing certain
pricing strategies for loans and deposits and through the
selection of derivatives and various funding and investment
portfolio strategies. The Company manages the overall
interest rate risk profile within policy limits. ALPC policy
guidelines limit the estimated change in net interest income
to 3.0 percent of forecasted ner interest income over the
succeeding 12 months. At December 31, 2006 and 2005 the
Company was within its policy guidelines.

SENSITIVITY OF NET INTEREST INCOME

December 31, 2006

Market Valie of Equity Modeling The Company also utilizes
the market value of equity as a measurement tool in
managing interest rare sensitiviry. The marker value of
equity measures the degree to which the market values of
the Company’s assets and liabilities and off-balance sheet
instruments will change given a change in interest rates.
ALPC guidclines limir the change in market value of equity

in a 200 basis point parallel rate shock to 15 percent of the
market value of equity assuming interest rates at

December 31, 2006. The up 200 basis point scenario
resulted in a 6.7 percent decrease in the market value of
equity at Dicember 31, 2006, compared with a 6.8 percent
decrease at December 31, 2005. The down 200 basis point
scenario resulted in a 1.8 percent decrease in the market
value of equity at December 31, 2006, compared with a
4.1 percent decrease at December 31, 2005, At

December 31, 2006 and 2005, the Company was within its
policy guidelines.

The vatuation analysis is dependent upon certain key
assumptions about the nature of assets and liabilities with
non-contractual maturities. Management estimates the
average life and rate characteristics of asset and liability
accounts based upon historical analysis and management’s
expectation of rate behavior. These assumptions are
validated on a periodic basis. A sensitivity analysis of key
variables of the valuation analysis is provided to ALPC
monthly and 1s used to guide asset/liability management
strategies. The Company also uses duration of equity as a
measure of interest rate risk. The duration of equity is a
measure of the net market value sensitivity of the assets,
liabilivies and derivative positions of the Company. The
duration of asscts was 1.8 years at December 31, 2006,
compared with 1.6 years at December 31, 2005. The
duration of liabilities was 1.9 years at December 31, 2006,
compared with 1.6 ycars at December 31, 2005, At
December 31, 2006, the duration of equity was 1.6 years,
compared with 1.8 years at December 31, 2005. The
duration of equity measure shows that sensitivity of the
market value of equity of the Company was liability
sensitive to changes in interest rates.

Use of Derivatives to Manage Interest Rate and Other
Risks In the ordinary course of business, the Company
enters into derivative transactions to manage its interest
rate, prepayment, credit and foreign currency risks (“asset
and liability management positons™) and to accommodare
the business requirements of its customers {“customer-

December 31, 2005

Down 50 Up 50 Down 200 Up 220 Down 50 Up 50 Down 200 Up 200
Immediate fmmediate Gradual Gradual Immediate Immediate Gradual* Gradual”
Net interestincome...................ov... 42% (1.43)% 92% {2.95)% 66% (.73)% 1.19% (2.60)%

" As of January 31, 2006, due to tha changae to a 200 basis point gradual change poficy during the first quarter of 2006.

U.S. BANCORP 45




DERIVATIVE POSITIONS
ASSET AND LIABILITY MANAGEMENT POSITIONS

Weighted-
. Average
Maturing Remaining
Fair Maturity
Decernber 31, 2006 (Dollars in Millions) 2007 2008 2009 2010 201 Thereafter Total Valug in Years
INTEREST RATE CONTRACTS
Receive fixed/pay floating swaps
Notional amount . .................... $ 630 $1000 $ - § - §1500 $2,215 $ 5345 $27 2297
Weighted-average
Receive rate .. ............ ... ... 5.05% 5.80% % % 5.93% 6.34% 5.97%
Payrate ........................ 5.44 5.35 - - 535 5.66 5.49
Pay fixed/receive floating swaps
Notional amount . ...._............... $8,100 §2.000 5 - $ - 8 - $2,229 $12,329 § - 2.33
Weighted-average
Receiverate ..................... 5.34% 531% -% % % 5.3%% 5.34%
Payrate ........ ... ... ... 4.59 5.18 - - - 5.26 4.8
Futures and forwards
BUY oo e $ 8 & - % - & - §& - 8 - 3 8 $ - 07
Sell L. 6,816 - - - - - 6,816 3 a7
Options
WHHEN © $7544 3 - $ - § - § - s - $ 7.544 $ (1) 13
FOREIGN EXCHANGE CONTRACTS
Cross-currency swaps
Motional amount ..................... I - & - 5 - 5 - 35 - $ 386 $ 386 $14 8.61
Weighted-average
Receiverate ... ................. % % -% % % 3.80% 3.80%
Payrate ............... ... ..... - - - - - 5.54 5.54
Forwards ..o $38 § - § - & - & - 5 - $ 318 § 1 02
EQUITY CONTRACTS .................... $ 5 $§ - & 82 § - $ 29 § - $ 86 $ 4 2.95
CREDIT DEFAULT SWAPS ............... $ - $§ - § - $ - § 2% $ - 8§ 25 $(1) 47
CUSTOMER-RELATED POSITIONS
Weighted-
' Average
Maturing Remaining
Fair Maturity
December 31, 2006 (Dollars in Millions) 2007 2008 2009 2010 2013 Thereafter Total Value In Years
INTEREST RATE CONTRACTS
Receive fixed/pay floating swaps ...........
Notional amount . ................. ... $1,167 $1,519 $1,152 §1.366 $1,074 $4,093 $10,371 $42) 542
Pay fixed/receive floating swaps
Notional amount . .................... 1,145 1,515 1,145 1,357 1,074 4,105 10,341 98 542
Opticns
Purchased .................. ... ..., 812 269 469 125 197 27 1,899 5 1.92
Written ........ .. ... ... 812 269 469 125 197 27 1,899 @ 1.92
Risk participation agreements
Purghased .. ......... ... ...l 33 3 34 B 18 12 206 - 6.62
Written ... ... 8 25 7 33 1" 208 356 - 6.05
FOREIGN EXCHANGE RATE CONTRACTS
Forwards, spots and swaps
Buy ... $1.819 $ 19 5 88 $§ o $ 15 8 - $ 2,092 §52 46
SEI 1,759 17 91 51 15 - 2,033 (43) 47
Options
Purchased . ......................... 408 - - - - - 408 (3} 44
Written ... 408 - - - - - 408 3 44
related positions™). To manage its interest rate risk, the acts as a seller and buyer of interest rate contracts and
Company may cnter into interest rate swap agreements and foreign exchange rate contracts on behalf of customers. The
interest rate options such as caps and floors. Interest rate Company minimizes its marker and liquidity risks by taking
swaps involve the exchange of fixed-rate and variable-rate similar offsetting positions.
payments without the exchange of the underlying notional All interest rate derivatives that qualify for hedge
amount on which the interest payments are calculated. accounting are recorded at fair value as other assets or
Interest rate caps protect against rising interest rates while liabilities on the balance sheet and are designated as either
interest rate floors protect against declining interest rares. In “fair value” or “cash flow” hedges. The Company performs
connection with its mortgage banking operations, the an assessment, both at inception and quartetly thereafter,
Company enters into forward commirments 1o sell mortgage when required, to determine whether these derivatives are
loans related o fixed-rate mortgage loans held for sale and highly effective in offsetting changes in the value of the
fixed-rate mortgage loan commitments, The Company also hedged items, Hedge ineffectiveness for both’ cash flow and
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fair value hedges is recorded in noninterest income. Changes
in the fair value of derivatives designated as fair value
hedges, and changes in the fair value of the hedged items,
are recorded in earnings. Changes in the fair value of
derivatives designated as cash flow hedges are recorded in
other comprehensive income until income from the cash
flows of the hedged items is realized. Customer-related
interest rate swaps, foreign exchange rate contracts, and all
other derivative contracts that do not qualify for hedge
accounting are recorded at fair value and resulting gains or
losses are recorded in trading account gains or losses or
mortgage banking revenue. Gains or losses on customer-
related derivative positions were not material in 2006.

By their nature, derivative instruments are subject to
market risk. The Company does not utilize derivative
instruments for speculative purposes. Of the Company’s
$32.9 billion of toral notional amount of asset and liability
management derivative positions at December 31, 2006,
$24.1 billion was designated as either fair value or cash
flow hedges, or net investment hedges of foreign operations.
The cash flow hedge derivative positions are interest rate
swaps that hedge the forecasted cash flows from the
underlying variable-rate debt. The fair value hedges are
primarily interest rate swaps that hedge the change in fair
value related to interest rate changes of underlying fixed-
rare debr and subordinated obligations.

In addition, the Company uses forward commitments
to sell residential mortgage loans to hedge its interest rate
risk related to residential mortgage loans held for sale, The
Company commits to sell the loans at specified prices in a
future period, rypically within 90 days. The Company is
exposed to interest rate risk during the period between
issuing a loan commitment and the sale of the loan into the
secondary market. Related 1o its mortgage banking
operations, the Company held $1.4 billion of forward
commitments to sell mortgage loans and $1.3 billion of
unfunded mortgage loan commitments that were derivatives
in accordance with the provisions of the Statement of
Financial Accounting Standards No, 133, “Accounting for
Derivative Instruments and Hedge Activities.” The unfunded
mortgage loan commitments are reported at fair value as
options in Table 18. Beginning in March 2006, the
Company entered into U.S. Treasury futurcs and options on
U.S. Treasury futures contracts to economically hedge the
change in fair value related to the election of fair value
measurement for its residential MSRs.

Derivative instruments are also subject to credit risk
associated with counterparties to the derivative contracts.
Credit risk associated with derivatives is measured based on
the replacement cost should the counterparties with
contracts in a gain position to the Company fail to perform
under the terms of the contract. The Company manages this
risk through diversification of its derivative positions among

various counterparties, requiring collateral agreements with
credit-rating thresholds, entering into master netting
agreements in certain cases and entering into interest rate
swap risk participation agreements. These agreements
transfer the credit risk related ro interest rate swaps from
the Company to an unaffiliated third-party. The Company
also provides credit protection to third-parties with risk
participation agreements, for a fee, as part of a loan
syndication transaction,

At December 31, 2006, the Company had $83 million
in accurmnulated other comprehensive income related to
realized anc unrealized losses on derivarives classified as
cash flow hedges. Unrealized gains and losses are reflected
in earnings when the related cash flows or hedged
transactions occur and offset the related performance of the
hedged items. The estimated amount to be reclassified from
accumulated other comprehensive income into earnings
during the nexr 12 months is a loss of $29 million.

The change in fair value of forward commitments
attributed to hedge ineffectiveness recorded in noninterest
income was a decrease of $3 million and $4 million in 2006
and 2005, respectively. The change in the fair value of all
other asset and liability management derivative positions
attributed to hedge ineffectiveness was nor material for
2006.

The Company enters into derivatives to protect its net
investment in certain foreign operations. The Company uses
forward cornmitments to sell specified amounts of certain
foreign currsncies to hedge its capital volatiliry risk
associated with fluctuations in foreign currency exchange
rates. The net amount of gains or losses included in the
cumulative rranslation adjustment for 2006 was not
material.

Table 18 summarizes information on the Company’s
derivative positions at December 31, 2006. Refer to Notes 1
and 19 of the Notes to Consolidated Financial Statements
for significant accounting policies and addirional
information regarding the Company’s use of derivatives.

Market Risk Management In addition to interest rate risk,
the Company is exposed to other forms of market risk as a
consequence of conducting normal trading activities. These
trading activities principally support the risk management
processes of the Company’s customers including their
managemenr: of foreign currency and interest rate risks. The
Company also manages market risk of non-trading business
activities including its MSRs and loans held-for-sale. Value
at Risk (*“VaR") is a key measure of market risk for the
Company. Theoretically, VaR represents the maximum
amount that the Company has placed at risk of loss, with a
ninety-ninth percentile degree of confidence, to adverse
market movements in the course of its risk taking activities.
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DEBT RATINGS

Dominion
Standard & Bond
Moody's Poor's Fitch Rating Service
U.S. BANCORP
Short-term bormrowWiINgS . ... .. Fl+ R-1 {middle}
Senior debt and medium-term notes ... ... Aa2 AA AA- AA
Subordinated debt. . ... .. Aa3 AA- At AA {low}
Preferred stOCK .. ... . o s Al A+ A+
COMMEIGIAL PADET . v vttt et vt e e et e et e e e e P-1 A-14 Fi+ R-1 (middle}
U.5. BANK NATIONAL ASSOCIATION
Short-term time deposits .. ... ... .. P-1 A1+ Fl1+ B-1 (high}
Long-term time depasits. .. ... ... . e Aal A+ AA AA {high}
Bank ROtES .. .. Aal/P-1 AA+A-1+ AA-F14+ AA (high}
Subordinated debt. . ... .. .. .. Aa2 AA Ay AA
COMMETCial PAPET . . .t e e P-1 A1+ Fl+ R-1 (high}

VaR modeling of trading activities is subject to certain
limitations. Additionally, it should be recognized that there
are assumptions and estimates associated with VaR
modeling, and actual results could differ from those
assumptions and estimates. The Company mitigates these
uncertainties through regular monitoring of trading
activities by management and other risk management
practices, including stop-loss and position limits related to
its trading activities. Stress-test models are used to provide
management with perspectives on market events that VaR
models do not caprure.

The Company establishes market risk limits, subject to
approval by the Company’s Board of Directors. Due to the
election of fair value measurement of its residential MSRs
and related hedging strategy during the first quarter of
2006, the Company increased its VaR limit to $40 million
at March 31, 2006, compared with $20 million at
December 31, 2005. The VaR limits were $3 million and
$37 million at December 31, 2006, for trading and non-
rrading market risk, respectively. The Company’s market
valuation risk, as estimated by the VaR analysis, was
$1 million and $30 million at December 31, 2006,
compared with $1 million and less than $1 million at
December 31, 2005, for trading and non-trading positions,
respectively.

Liquidity Risk Management ALPC establishes policies, as
well as analyzes and manages liquidity, to ensure that
adequate funds are available ro meet normal operating
requirements in addition to unexpected customer demands
for funds, such as high levels of deposit withdrawals or
loan demand, in a timely and cost-effective manner. The
most important factor in the preservation of liquidity is
maintaining public confidence that facilitates the retention
and growth of a large, stable supply of core deposits and
wholesale funds. Ultimately, public confidence is generated
through profitable operations, sound credit quality and a
strong capital position. The Company’s performance in
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these areas has enabled it to develop a large and reliable
base of core funding within its market areas and in
domestic and global capital markets. Liquidity management
is viewed from long-term and short-term perspectives, as
well as from an asser and liability perspective. Management
monitors liquidity through a regular review of maturity
profiles, funding sources, and loan and deposit forecasts to
minimize funding risk.

The Company maintains strategic liquidity and
contingency plans that are subject to the availability of asset
liquidity in the balance sheet. Monthly, ALPC reviews the
Company’s ability to meert funding requirements due 1o
adverse business events. These funding needs are then
matched with specific asset-based sources to ensure
sufficient funds are available. Also, strategic liquidity
policies require diversification of wholesale funding sources
to avoid concentrations in any one market source,
Subsidiary companies are members of various Federal Home
Loan Banks that provide a source of funding through FHLB
advances. The Company maintains a Grand Cayman branch
for issuing eurodoflar time deposits. The Company also
issues commercial paper through its Canadian branch. In
addition, the Company establishes relationships with dealers
to issue national market retail and institutional savings
certificates and short- and medium-term bank notes. The
Company’s subsidiary banks also have significant
correspondent banking networks and corporate accounts.
Accordingly, the Company has access to national fed funds,
funding through repurchase agreements and sources of
stable, regionally-based certificates of deposit and
commercial paper.

The Company’s ability to raise negotiated funding at
competitive prices is influenced by rating agencies’ views of
the Company’s credit quality, liquidity, capital and
earnings. On September 13, 2006, Fitch revised the
Company’s outlook to “Positive”. On October 26, 2006,
Dominion Bond Rating Service upgraded the Company’s
senior and unsecured subordinated debt ratings to AA and




CONTRACTUAL OBLIGATIONS

Payments Due By Periad

Over One Over Three
One Year Through Through Over Five
December 31, 2006 (Dollars in Millions) or Less Three Years Five Years ‘Years Total
CONTRACTUAL OBLIGATIGNS
Long-term debt () ... .. ... .. s $8,337 $10,543 $5,605 813,147 $37,602
Capital IBaSES . .\ v oo e 11 20 19 43 93
Operating 183585 . . .. ... ..o e 175 308 232 442 1,154
Purchase obligations. ............ e 151 195 55 22 423
Benefit obligations (b) ..........c. o 37 90 94 238 459
Total e e 38,711 $11,153 $6,005 $13.862 $39,731

{a) In the banking industry, interesi-bearing obligations are principally utilized to fund interest-bearing assets. As such, interest charges on related contractual obiigations weve excluded from
reported amounts as the potential cash cutfiows would have comespanding cash inflows from interest-bearing asseds.
{b) Amournts only include obligations related to the unfunded non-qualified pension plan and post-retirement medical plans.

AA(low), respectively, from AA{low) and A(high),
respectively. On February 14, 2007, Standard & Poor’s
Ratings Services upgraded the Company’s credit ratings to
AA/A-1+, At February 14, 2007, the credit ratings outlook
for the Company was considered “Positive” by Fitch and
“Stable” by Standard 8 Poor’s Ratings Services, Moody’s
Investors Service and Dominion Bond Ratings Service. The
debt ratings noted in Table 19 reflect the rating agencies’
recognition of the Company’s sector-leading core earnings
performance and lower credit risk profile,

The parent company’s routine funding requirements
consist primarily of operating expenses, dividends paid to
shareholders, debt service, repurchases of common stock
and funds used for acquisitions. The parent company
obtains funding to meet its obligations from dividends
collected from its subsidiaries and the issvance of debt
securities.

At December 31, 2006, parent company long-term debt
outstanding was $11.4 billion, compared with $10.9 billion
at December 31, 2005. The $.5 billion increase was
primarily due to issuances of $2.5 billion of junior
subordinated debentures, $2.5 billion of convertible senior
debentures and $1.5 billionn of medium-term notes, offset by
long-term debt maturities and repayments during 2006.
Total parent company debt scheduled to mature in 2007 is
$1.5 billion. These debt obligations may be met through
medium-term note and capital security issuances and
dividends from subsidiaries, as well as from parent
company cash and cash equivalenis.

Federal banking laws regulate the amount of dividends
that may be paid by banking subsidiaries without prior
approval, The amount of dividends available to the parent
company from its banking subsidiaries after meeting the
regulatory capital requirements for well-capitalized banks
was approximately $1.1 billion at December 31, 2006. For
further information, see Note 22 of the Notes to
Consolidated Financial Statements.

Refer to Table 20 for further information on significant
contractual obligations at December 31, 2006.

Off-Balance Sheet Arrangements Off-balance sheet
arrangements include any contractual arrangement to which an
unconsolidated entity is a party, under which the Company
has an obligation to provide credit or liquidity enhancements
or market risk support. Off-balance sheet arrangements
include certain defined guarantees, asset securitization trusts
and conduits, Off-balance sheet arrangements also include any
obligation under a variable interest held by an unconsolidated
entity that provides financing, liquidity, credit enhancement or
market risk support.

In the ordinary course of business, the Company enters
into an array of commitments to extend credit, letters of
credit and various forms of guarantees that may be
considered off-balance sheet arrangements. The nature and
extent of these arrangements are provided in Note 21 of the
Notes to Consolidated Financia! Statements.

Asset securitizations and conduits represent a source of
funding for the Company through off-balance sheet structures.
Credit, liquidity, operarional and legal structural risks exist due
to the naturz and complexity of asset securitizations and other
off-balance sheet structures, ALPC regularly monitors the
performance of each off-balance sheet structure in an effort to
minimize these risks and ensure compliance with the
requirements of the structures. The Company utilizes its credit
risk management systems to evaluate the credit quality of
underlying zssets and regularly forecasts cash flows to evaluate
any potentizl impairment of retained interests. Also, regulatory
guidelines require consideration of asset securitizations in the
determination of risk-based capital ratios. The Company does
not rely significantly on off-balance sheet arrangements for
liquidity or capital resources.

The Company sponsors an off-balance sheet conduit, a
qualified special purpose entity i“QSPE”), to which it
transferred high-grade investment securities, funded by the
issuance of commercial paper. Because QSPEs are exempt
from consolidation under the provisions of Financial
Accounting Standards Board Interpretation No. 46R,
“Consolidation of Variable Interest Entities” (“FIN 46R™),
the Company does not consolidate the conduit structure in
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REGULATORY CAPITAL RATIOS

At December 31 (Dellars in Millions) 2006 2005
U.S. BANCORP
TIBr 1 LDl . . .o e $17.036 $15,145
As a percent of sk-Waighted G5881S . .. .. 8.8% 8.2%
As a percent of adjusted quarterly average assets (JeVBIage ralio) . . ... . .. . . e 8.2% 7.6%
Total risk-Based CaPital . . . ... e e $24,495 $23.056
As 2 percent of Misk-WelgNteD 55818 . . ... . 12.6% 12.5%
Tangible COMMION Uy . . .. it e $11,703 $11,873
As a percent of tangible ASSBIS . ... . . 5.5% 5.9%
BANK SUBSIDIARIES
U.S. Bank National Association
L= 111 6.5% 6.5%
Total risk-based Capital .. .. ... . s 10.8 107
[0 T T 5 AU 6.1 5.9
U.S. Bank National Association ND
T v T A 12.9% 12.9%
Total risk-based Capital .. ... ..t 16.7 i7.0
BB . . . e 1.3 11.2
Well-
BANK REGULATORY CAPITAL AREQUIREMENTS Minimum Capitalized
1 I = V| S 4.0% 6.0%
Total risk-based Capital .. ... . e 8.0 10.0
[T o . 4.0 5.0

its financial statements. The conduit held assets of

$2.2 billion at December 31, 2006, and $3.8 billion at
December 31, 2005. These investment securities include
primarily (i) private label asser-backed securities, which are
insurance “wrapped” by AAA/Aaa-rated mono-line insurance
companies and (ii) government agency mortgage-backed
securities and collateralized mortgage obligations. The
conduit had commercial paper liabilities of $2.2 billion at
December 31, 2006, and $3.8 billion at December 31, 2005,
The Company provides a liquidiry facility to the conduit.
Utilization of the liquidiry facility would be triggered if the
conduit is unable to, or does not, issuc commercial paper to
fund its assets. A liability for the estimate of the potential
risk of loss for the Company as the liquidity facility provider
is recorded on the balance sheet in other liabilities. The
liability is adjusted downward over time as the underlying
assets pay down with the offset recognized as other
noninterest income. The liability for the hquidity facility was
$10 millicn and $20 million at December 31, 2006 and
2005, respectively. In addition, the Company recorded at fair
value its retained residual interest in the investment securities
conduit of $13 miliion and $28 million at December 31,
2006 and 20085, respectively.

Capital Management The Company is committed to
managing capital for maximum shareholder benefit and
maintaining strong protection for depositors and creditors.
The Company has targeted returning 80 percent of earnings
to its common shareholders through a combination of
dividends and share repurchases. During 2006, the
Company returned 112 percent of earnings. The Company
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continually assesses its business risks and capiral position,
The Company also manages its capital to exceed regulatory
capital requirements for well-capitalized bank holding
companies. To achieve these capital goals, the Company
employs a variety of capital management tools including
dividends, common share repurchases, and the issuance of
subordinated debt and other capital instruments. Total
shareholders’ equity was $21.2 billion at December 31,
2006, compared wicth $20.1 billion ar December 31, 2005,
The increase was the result of corporate earnings and the
issuance of $1.0 hillion of non-cumulative perpetual
preferred stock on March 27, 2006, partially offset by share
repurchases and dividends.

On December 12, 2006, the Company increased its
dividend rate per common share by 21.2 percent, from
$.33 per quarter to $.40 per quarter. On December 20,
2005, the Company increased its dividend rate per common
share by 10.0 percent, from $.30 per quarter to $.33 per
quarter,

On December 21, 2004, the Board of Directors
approved and announced an authorization to
repurchase 150 million shares of common stock during the
next 24 months. In 2005, the Company repurchased
62 million shares under the 2004 authorization. The
average price paid for the shares repurchased in 2005 was
$29.37 per share. On August 3, 2006, the Company
announced that the Board of Directors approved an
authorization to repurchase 150 million shares of common
stock through December 31, 2008. This new authorization
replaced the December 21, 2004, share repurchase program.
During 2006, the Company repurchased 62 million shares




under the 2004 authorization and 28 million shares under
the 2006 authorization. The average price paid for all
shares repurchased in 2006 was $31.35 per share. For a
complete analysis of activities impacting sharcholders’
equity and capital management programs, refer to Note 14
of the Notes to Consolidated Financial Statements.

The following table provides a detailed analysis of all shares
repurchased under the 2006 authorization during the fourth
quarter of 2006:

Total Number
of Shares Maximum Number ot
Purchased as Average Shares that May Ye}
Part of the Price Paid Be Purchased Under
Time Period Program Per Share the Program
October .......... 9,634,701 $33.72 122,084,720
November ........ 18,341 33.86 122,066,379
December ........ 95.010 35.74 121,971,369
Total ......... 9,748,052 $33.74 121,971,369

Banking regulators define minimum capital
requirements for banks and financial services holding
companies. These requirements are expressed in the form of
a minimum Tier 1 capital ratio, total risk-based capital
ratio, and Tier | leverage ratio, The minimum required level
for these ratios is 4.0 percent, 8.0 percent, and 4.0 percent,
respectively. The Company targets its regulatory capital
levels, at both the bank and bank holding company level, to
exceed the “well-capitalized” threshold for these ratios of
6.0 percent, 10.0 percenr, and 5.0 percent, respectively. All

FOURTH QUARTER RESULTS

regulatory ratios, at both the bank and bank holding
company level, continue to be in excess of stated “well-
capitalized” requirements,

Table 21 provides a summary of capital ratios as of
December 31, 2006 and 2003, including Tier 1 and toral
risk-based capital ratios, as defined by the regulatory
agencies. During 2007, the Company expects to target
capital level ratios of 8.5 percent Tier 1 capital and
12.0 percen= total risk-based capiral on a consolidated basis.

FOURTH QUARTER SUMMARY

The Company reported net income of $1,194 million for
the fourth quarter of 2006, or $.66 per diluted common
share, compared with $1,143 million, or $.62 per diluted
common share, for the fourth quarter of 2005. Return on
average asscts and return on average cOmMmon equity were
2.18 percen: and 23.2 percent, respectively, for the fourth
quarter of 2006, compared with returns of 2.18 percent and
22.6 percens, respectively, for the fourth quarter of 2003.
The Company’s resulrs for the fourth quarter of 2006
improved over the same period of 2003, as net income rose
by $51 million (4.5 percent), primarily due to growth in
fee-based revenues, lower credit costs and the benefit of a
reduction in the effecrive tax rate from a year ago. This
improvemert was offset somewhat by lower net interest
income and additional operating costs of acquired
businesses. In addition, the Company’s results reflect a

$52 million gain in the fourth quarter of 2006 from the sale

Three Months Ended
December 31,

{In Millions, Except Per Share Data) 2006 2005
CONDENSED INCOME STATEMENT
Net interest income (1axable-equivalent BasiS) (B) . . . ... ..o e e e $1,695 $1,785
Lo a g =t T3 1,718 1,595
SeCUNtIES GalNs (10SSBS ), MBl . i e 1 {49)
Ol B T . oo et e e e e e e e s 3.424 333
oo a T A5 0T - N 1,612 1,464
POV iSO fOr GBIt 085S . . .. .o e e e e 169 205
M 0T LK . . . .. ittt et ey e e e e 1,643 1,662
Taxable-equivalent 0] US MBIt L 15 10
A PIEAD I IO BaXES L . ot e 434 509
3 L= QT 1 TN $1,1%4 $1,143
Net income applicable to COMMON BQUItY . . .. ... . . e $1,179 $1,143
PER COMMON SHARE
B NINgS POr BhAIE L ..o e $ 67 $ 63
Diluted earmings Por SNarE . . .. . e 66 62
Dividends declared Per Share . . ... .o e e e e e e e 40 33
Average COMMON Shares OUISIANAIND . .. ... .t et e e 1,761 1,816
Average diluted common Shares OUtStaNdINg .. .. ... . e e 1,789 1.841
FINANCIAL RATIOS
REIUIN DN BVBIAgE A55BS . . . .. .. L e 2.18% 2.18%
REIUMN DN AVEIagE COMIMION BOUIY . . ... . ettt e ettt et e ey e e e e 23.2 226
Net interest margin (taxable-equivalent Dasis) (3) . . .. ... . o i e 3.56 3.88
B I ON Y Tl (D) . . . e e e e 47.2 43.3

(a) interest and rates are prasenled on a fily taxatile-equivalent basis ulifizing a tax rale of 35 percent.
fb) Computod as noninterest expense diwded by the sum of nat inferest income on a laxabla-equivalent basis and norinterast income exciuding securities gaing losses), net.
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of a 401(k) defined contribution recordkeeping business and
a $60 million favorable change in net securities gains
(losses) as compared with the fourth quarter of 2005.

Total net revenue, on a taxable-equivalent basis for the
fourth quarter of 2006, was $93 million (2.8 percent)
higher than the fourth quarter of 2005, primarily reflecting
an 11.8 percent increase in noninterest income partially
offset by a 5.0 percent decline in net interest income.
Noninterest income growth was driven by organic business
growth and expansion in trust and payment processing
businesses, partially offset by lower mortgage banking
revenue principally due to the impact of adopting SFAS 156
in the first quarter of 2006 and the net valvarion loss on
economic hedges in relation to the value of MSRs due to
relative changes in interest rates at the end of 2006.

Fourth quarter net interest income, on a taxable-
equivalent basis was $1,695 million, compared with
$1,785 million in the fourth quarter of 2005, Average
earning assets increased $6.6 billion (3.6 percent}, primarily
driven by a $7.0 billion {$.1 percent} increase in total
average loans, partially offset by a $1.2 billion (3.0 percent)
decrease in investment securities. The positive impact to net
interest income from the growth in earning assets was more
than offset by a lower net interest margin. The net interest
margin in the fourth quarter of 2006 was 3.56 percent,
compared with 3.88 percent in the fourth quarter of 2005,
The decline in net interest margin reflected the competitive
lending environment and the impact of changes in the yield
curve from a vear ago. Since the fourth quarter of 2005,
credit spreads have tightened by approximately 15 basis
points across most lending products due to competitive
pricing and a change in mix reflecting growth in lower-
spread fixed-rate credit products and noninterest-bearing
corporate and purchasing card balances. The net interest
margin also declined due to funding incremental asset
growth with higher cost wholesale funding, share
repurchases and asset/liability decisions designed to reduce
the Company’s interest rate sensitivity position. An increase
in the margin benefit of net free funds partially offset these
factors.

Noninterest income in the fourth quarter of 2006 was
$1,729 million, compared with $1,546 million in the same
period of 2005. The $183 million {11.8 percent) increase
was driven by favorable variances in the majority of fee
income categories and a favorable variance of $60 million
on net securities gains (losses). Strong growth in fee-based
revenue was partially offset by the accounting impact of
SFAS 156 on mortgage banking revenue. Credit and debit
card revenue and corporate payment products revenue were
both higher in the fourth quarter of 2006 than the fourth
quarter of 2005 by $13 million (6.6 percent) and
$15 million {11.9 percent), respectively. The strong growth
in credit and debit card revenue was primarily driven by
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higher customer transaction volumes. The corporate
payment products revenue growth reflected organic growth
in sales volumes and card usage and acquired business
expansion. Merchant processing services revenue was higher
in the fourth quarter of 2006 than the same quarter a year
ago by $50 million (25.8 percent), reflecting an increase in
sales volume driven by acquisitions, higher same store sales,
new merchant signings and associated equipment fees. Trust
and investment management fees increased by $61 million
{23.6 percent) year-over-year, due to recent acquisitions of
corporate and institutional trust businesses, cusromer
account growth and favorable equity market conditions,
Deposit service charges grew year-over-year by $21 million
(8.8 percent) due to increased transaction-related fees and
the impact of net new checking accounts. These favorable
changes in fee-based revenue were partially offset by the
decline in mortgage banking revenue of $84 million

{77.1 percent), principally driven by the adoption of the fair
value method of accounting for MSRs and economic
hedging results in the fourth quarter of 2006 due to
changes in relative interest rates at year end. Other income
was higher by $43 million (25.3 percent} as compared with
the fourth quarrer of 2008, primarily due to a $52 million
gain on the sale of a 401(k} defined contribution
recordkeeping business and $6 million in trading gains
related to certain interest rate swaps that the Company
determined did not qualify for hedge accounting, partially
offset by a decline in equity investment revenue from a

year ago.

Noninterest expense was $1,612 million in the fourth
quarter of 2006, an increase of $148 million (10.1 percent)
from the fourth quarter of 2005, Compensation expense
was higher year-over-year by $20 million (3.3 percent},
primarily due to the corporate and institutional trust and
payments processing acquisitions and other growth
initiatives undertaken by the Company. Employee benefits
expense remained flat from the fourth quarter of 2005 as
higher pension costs from a year ago were offser by lower
medical benefits costs due to favorable claims experience.
Professional services expense increased $22 million
(46.8 percent) due primarily to revenue enhancement-related
business initiatives, including establishing a bank charter in
Ireland to support pan-European payment processing. Other
intangibles expense increased $11 million (13.6 percent)
from the prior year due to acquisitions in Consumer
Banking, Wealth Management and Payment Services. Other
expense increased in the fourth quarter of 2006 from the
same quarter of 2005 by $69 million (32.9 percent),
primarily due to increased investments in tax-advantaged
projects and business integration costs relative to a year
ago. In addition, noninterest expense in the fourth quarter
of 2006 was impacted by $22 million in charges related to
the prepayment of certain trust preferred debt securities.




The provision for credit losses for the fourth quarter of
2006 was $169 million, a decrease of $36 million from the
fourth quarter of 2003. The decrease in the provision for
credit losses year-over-year reflected the adverse impact in
the fourth quarter of 2005 on net charge-offs from changes
in bankruptcy law. Net charge-offs in the fourth quarter of
2006 were $169 million, compared with net charge-offs of
$213 million during the fourth quarter of 2005.

The provision for income raxes for the fourth quarter
of 2006 declined to an effective tax rate of 26.7 percent
from an effective tax rate of 30.8 percent in the fourth
quarter of 2005. The reduction in the effective rate from the
same quarter of the prior year reflected incremental tax
credits from tax-advantaged investments and a reduction in
tax liabilities after the resolution of federal tax
examinations for all years through 2004 and certain state
tax examinations during the fourth quarter of 2006. The
Company anticipates its effective tax rate for the foreseeable
future to approximate 32 percent.

LINE OF BUSINESS FINANCIAL REVIEW

Within the Company, financial performance is measured by
major lines of business, which include Wholesale Banking,
Consumer Banking, Wealth Management, Payment Services,
and Treasury and Corporate Support. These operating
segments are components of the Company about which
financial information is available and is evaluated regularly
in deciding how to allocate resources and assess
performance.

Basis for Financial Presentation Business line results are
derived from the Company’s business unit profitability
reporting systems by specifically attributing managed
balance sheet assets, deposits and other liabilities and their
related income or expense. Goodwill and other intangible
assets are assigned to the lines of business based on the mix
of business of the acquired entity, Within the Company,
capiral levels are evaluated and managed centrally; however,
capital is allocated to the operating segments to support
evaluation of business performance. Business lines are
allocated capital on a risk-adjusted basis considering
economic and regulatory capital requirements, Generally,
the determination of the amount of capital allocated to each
business line includes credit and operational capital
allocations following a Basel Il regulatory framework
adjusted for regulatory Tier 1 leverage requirements.
Interest income and expense is determined based on the
assets and liabilities managed by the business line, Because
funding and asset liability management is a central function,
funds transfer-pricing methodologies are utilized to allocate
a cost of funds used or credit for funds provided to all
business line assets and liabilities, respectively, using a

matched funding concept. Also, each business unir is
allocated the taxable-equivalent benefit of tax-exempt
products. The residual effect on net interest income of
asset/hability management activities is included in Treasury
and Corporate Support. Noninterest income and expenses
directly managed by each business line, including fees,
service charges, salaries and benefits, and other direct
revenues and costs are accounted for within each segment’s
financial results in a manner similar to the consolidated
financial statements. Occupancy costs are allocated based
on utilization of facilities by the lines of business. Generally,
operating losses are charged to the line of business when
the loss evear is realized in a manner similar to a loan
charge-off. Noninterest expenses incurred by centrally
managed operations or business lines that directly support
another business line's operations are charged to the
applicable business line based on its utilization of those
services primarily measured by the volume of customer
activities, number of employees or other relevant factors,
These allocated expenses are reported as net shared services
expense within noninterest expense. Certain activities that
do not directly support the operations of the lines of
business or for which the line of business is not considered
financially sccountable in evaluating their performance are
not charged to the lines of business. The income or
expenses associated with these corporate activities is
reported within the Treasury and Corporate Support line of
business, The provision for credit losses within the
Wholesale Banking, Consumer Banking, Wealth
Management and Payment Services lines of business is
based on net charge-offs, while Treasury and Corporate
Support reflects the residual component of the Company’s
total consolidated provision for credit losses determined in
accordance with accounting principles generally accepted in
the United States. Income taxes are assessed to each line of
business at a standard tax rate with the residual tax
expense or benefit to arrive at the consolidated effective tax
rate included in Treasury and Corporate Support,

Designations, assignments and allocations change from
time to time as management systems are enhanced, methods of
evaluating performance or product lines change or business
segments arc realigned to better respond to the Company’s
diverse customer base. During 2006, certain organization and
methodology changes were made and, accordingly, 2005
results were restated and presented on a comparable basis,
including a change in the allocation of risk adjusted capital to
the business lines. Due to organizational and methodology
changes, the Company’s basis of financial presentation differed
in 2004. The presentation of comparative business line results
for 2004 is not practical and has not been provided.
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Whelesale Banking offers lending, equipment finance and
small-ticket leasing, depository, treasury management,
capital markets, foreign exchange, international trade
services and other financial services to middle market, large
corporate, commercial real estate, and public sector clients.
Wholesale Banking contributed $1,194 million of the
Company’s net income in 2006, an increase of $18 million
{1.5 percent), compared with 2005. The increase was
primarily driven by growth in total net revenue.

Total net revenue increased $29 million (1.0 percent) in
2006, compared with 2005, Net interest income, on a taxable-
equivalent basis, increased $20 million (1.1 percent) in 2006,
compared with 2005, driven by growth in average loan
batances of $2.4 billion (5.0 percent) and wider spreads on
total deposits due to their funding benefit during a rising
intercst rate environment, partially offset by reduced credic
spreads due to competitive pricing. The increase in average
loans was primarily driven by commercial loan growth during
2006. Commercial real estate loan growth was somewhat

slower than prior years due to the general slowdown in
homebuilding, a decision by the Company to reduce the level
of construction financing for condominium projects and the
extent of refinancing activities. The $9 million (1.0 percent)
increase in noninterest income in 2006, compared with 2005,
was due to gains from the sale of securities acquired during a
loan workout and higher commercial products revenue,
including equipment leasing residual gains, partially offser by
lower other non-yield commercial loan and letter of credit fees
due to price compression in the competitive lending
environment. The change in noninterest income also reflected
lower revenues during 2006 from equity investments.
Noninterest expense was unchanged in 2006 compared
with 2003, as slightly higher compensation expense was offset
by lower net shared services and other non-personnel expenses.
The provision for credit losses increased $3 million in
2006, compared with 2005. The unfavorable change was
primarily due to fewer commercial loan recoveries during
the year. Credit quality continued to be strong within this

LINE OF BUSINESS FINANCIAL PERFORMANCE

Wholesale Consumer
Banking Banking
Percent Percent
Year Ended December 31 (Dollars in Millions) 2006 2005  Change 2006 2005  Change

CONDENSED INCOME STATEMENT

Net interest income (taxable-equivalent basisy....... ... ... ... ool

......... $1909 51889 1.1% $ 3887 § 3794 2.5%

NOMINtereST INCOME . . . ... e e 881 887 (N 1,699 1,826 (7.0)
Securities gaing (I0SSES). MBL .. .. ... .. e 1 )] : - - -

TOtal MBt TRVBIILE . .. ...t e 2,801 2,772 1.0 5,586 5,620 (.6)
N ONINerESt BXDENSE .\ .\ttt e e e e 905 905 - 241 2,422 2.0
DtREr AN DIES . . . e 16 16 - 49 252 (80.6}

Total NONIMEBIESE BXPENSE . . . ..o ottt et et e e e e e 921 9 - 2,520 2674 (5.8}

Incame befare provision and income taxes. . ... ... i 1,880 1,85t 1.6 3,066 2,946 41

ProOviSion fo7 Cratit [08SBS vttt e ey et et e e 4 1 : 248 286 (13.3}
INCOME DEIOTE IMCOME BBXBS . .. .. ...ttt hir ettt v s e re e emeeianaens 1,876 1,850 1.4 2818 2,660 59
Income taxes and taxable-equivalent adjusiment .. .. ... ... o 682 674 12 1,025 968 59
T T Tt 11T S NP $1194 $ 1,176 15 $1793 § 1,692 6.0

AVERAGE BALANCE SHEET DATA

oM Rl . . .. . e e $33,365  $31,262 6.7% $ 6368 § 6,153 35%
Commercial red) Bstale . .. ... ... .. . 17,217 16,915 1.8 10,792 10,317 46
Residential MOM A0S . . . ... e 61 63 (3.2) 20,535 17,570 16.9
315 11 P PP 46 36 278 34,068 32,622 4.4
Tt NS . o vttt e e 50,689 48,276 5.0 71,763 66,662 7.7
BOOOWII . . e 1,329 1,329 - 2131 2,108 1.0
Othar intangible aSSets . . ... ... . . 53 71 (25.4) 1,450 1,189 220
Y30 - D S PP 56,100 53411 50 81,625 76,151 7.2
Nonintergst-bearing deposits . ... ... .. 11,667 12,198 (4.4) 12,698 13,139 (3.4)
Interest CRECKING . .. ... . s 3537 3,096 14.2 17,586 17,307 1.6
SaVINGS PrOAUCTS. . ..ot e e e 5,480 5.318 32 21,139 24,203 (12.7)
TIME BOPOSIS . . . e 12,346 12,891 (4.2 18,679 17,078 9.4
Total BEPaSIHS .. ..o 33,040 33,503 (1.4 70,102 71,727 (2.3)
SharBNOIOETS BOUIY .ty e e 5,709 5,454 4.7 6,536 6,571 (.5)

* Not meaningful
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business segment. Nonperforming assets within Wholesale
Banking were $241 million at December 31, 2006,
compared with $268 million at December 31, 2003.
Nonperforming assets as a percentage of end-of-period
loans were .47 percent at December 31, 2006, compared
with .55 percent at December 31, 2005, Refer to the
“Corporate Risk Profile” section for further information on
factors impacting the credit quality of the loan portfolios.

Consumer Banking delivers products and services through
banking offices, telephone servicing and sales, on-line
services, direct mail and ATMs. It encompasses community
banking, metropolitan banking, in-store banking, small
business banking, consumer lending, mortgage banking,
consumer finance, workplace banking, student banking and
24-hour banking. Consumer Banking contributed

$1,793 million of the Company’s net income in 2006, an
increase of $101 million (6.0 percent), compared with 2003.
White the retail banking business grew net income

8.5 percent in 2006, the contribution of the mortgage
banking business declined 25.6 percent, compared with

20035. The decline in the mortgage banking division was
driven by a lower average warehouse portfolio and
origination gains, adverse changes in the valuation of MSRs
and related economic hedges due to changes in relative
interest rates and the Company’s adoption of SFAS 156 in
carly 2006.

Total net revenue declined $34 million (.6 percent) in
2006, compared with 2005. Net interest income, on a
taxable-equivalent basis, increased $93 million in 2006,
compared with 2005, The year-over-year increase in net
interest income was due to growth in average loans of
7.7 percent and the funding benefit of deposits due to rising
interest rates. Partially offsetting these increases were
reduced spreads on commercial and retail loans due to
competitive pricing within the Company’s markets. The
increase in average loan balances reflected strong growth in
residential mortgages and more moderate growth in retail
loans, commerciat real estate loans and commercial loans.
Residential mortgages, including traditional residential
mortgages and first-lien home equity loans, grew

Weaith Payment Treastry and Gonsolidated
Management Services Corporat: Support Company
Percent Percent Percent Percent
2006 2005 Change 2006 2005 Change 2006 2005 Change 2606 2005 Change
$ 505 $ 434 16.4% | § 658 $ bu7 102% | $ (169 $ 374 % | § 6790 $ 7.088 {4.2)%
1,446 1,208 19.7 2,578 2,183 18.1 228 47 * 6,832 6,151 1.1
- - - - - - 3 (102) * 14 {106} *
1,951 1,642 18.8 3,236 2,780 6.4 62 319 (80.6) 13,636 13,133 38
932 823 132 1,231 1,072 14.8 286 183 96.3 5,825 5,405 7.8
a8 61 443 202 176 14.8 - (47} * 355 458 (22.5)
1,029 884 154 1.433 1,248 14.8 286 136 * 6,180 5,863 84
9 758 228 1,803 1,532 17.7 (224) 183 " 7,456 7,270 26
3 5 (40.0} 284 386 (26.4) 5 {12) 544 666 (18.3}
928 753 23.2 1,519 1,146 325 {229) 195 6,912 6,604 4.7
33% 274 23.7 552 417 324 {437) (218) * 2,161 2,115 2.2
$ 589 $ 479 23.0 $ 967 $ 729 326 3 208 $ 413 {49.6) § 4751 $ 4489 5.8
$ 1774 $ 1,580 12.3% | § 3,800 § 3488 89% |§ 133 $ 158 (15.8)%| $ 45,440 § 42,641 6.6%
686 645 6.4 - - - 65 87 (256.3) 28,760 27,964 2.8
453 397 14.1 - - - 4 & (33.3) 21,053 18,036 16.7
2411 2,321 3.9 8,779 7,941 10.6 44 49 (10.2) 45,348 42,969 55
5324 4,943 7.7 12,574 11,429 101 246 300 (18.0} 140,601 131,610 6.8
1,400 877 50.6 2,426 2,029 19.6 3 - * 7,289 6,344 14.9
472 310 523 1,125 959 17.3 3 4 (25.0) 3,103 2533 225
7,760 6,676 16.2 17,452 15,219 14.7 50,575 51,741 (2.3) 213,512 203,198 51
3,982 3,680 8.2 337 171 971 7 4 73.2 28,755 29,229 (1.6)
2,427 2,376 24 - - - 2 & {66.7) 23,552 22,785 34
5,588 5,578 2 19 16 18.8 30 18 66.7 32,266 35133 (8.2)
2,916 1,462 99.5 3 3 - 2,072 2,420 (14.4} 36,016 33,854 6.4
14,913 13,096 139 359 190 88.9 2175 z.485 (12.5) 120,589 121,001 (3)
2,368 1,670 418 4,655 4,001 16.3 1,442 2,257 (36.1) 20,710 19,953 38
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16.9 percent in 2006, compared with 2003. This growth
rate reflected the Company’s retention of adjustable-rate
residential mortgages throughour 2005 given the rising rate
environment. However, during the first quarter of 2006, the
Company began to moderate the growth of the residential
mortgage portfolio by selling an increased proportion of its
residential loan production into the secondary markets.
Within the retail loan category, the Company experienced
strong growth in installment and credit card loan balances.
This growth was offset by a reduction in retail leasing
balances due to pricing competition. The year-over-year
decrease in average deposits of 2.3 percent reflected a
reduction in savings and noninterest-bearing deposit
products, offset somewhat by growth in time deposits and
interest checking. Average time deposit balances grew

$1.6 billion (9.4 percent) in 2006, compared with the prior
year, as a portion of noninterest-bearing and money market
balances migrated to fixed-rate time deposit products.
Average savings balances declined $3.1 billion

{12.7 percent) compared with 2005, principally related to
money market accounts. Fee-based noninterest income
within Consumer Banking decreased $127 million in 2006,
compared with 2005, Within the retail banking division, fee-
based revenues grew 5.4 percent from a year ago, driven

by growth in deposit service charges from increased
transaction-related services and net new checking accounts and
higher gains from student loan sales. Noninterest income of
the mortgage banking division decreased by $202 million from
a year ago. The reduction in mortgage banking revenue
reflected the impact of adopting a fair value accounting
methodology for MSRs as of January 1, 2006.

Noninterest expense decreased $154 million
(5.8 percent) in 2006, compared with the prior year. The
decrease was primarily related to the adoption of SFAS 156
which caused the elimination of MSR amortization from
other intangible expense. The net impact of this change
reduced noninterest expense by approximately $196 million
from the prior year. Partially offsetting this decrease were
increases in compensation and employee benefits expenses,
reflecting the impact of the net addition of 26 in-store and
27 traditiona! branches at December 31, 2006, compared
with December 31, 20035, as well as higher professional
services expense due to revenue enhancement-related
business initiatives in 2006.

The provision for credit losses decreased $38 million in
2006, compared with 2005. The improvement was
primarily artributed to strong credit quality during the year.
As a percentage of average loans outstanding, net charge-
offs declined to .35 percent in 2006, compared with
.43 percent in 20035. The decline in net charge-offs was
primarily driven by a $41 million decrease in retail loan
and residential mortgage net charge-offs, primarily due ro
lower bankruptcy losses. Commercial and commercial real
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estate loan net charge-offs increased $2 million in 2006,
compared with 2005, Nonperforming assets within
Consumer Banking were $283 million at December 31,
2006, compared with $315 million at December 31, 2005,
Nonperforming assets as a percentage of end-of-period
loans were .40 percent at December 31, 2006, compared
with .47 percent at December 31, 2005. Refer to the
“Corporate Risk Profile” section for further information on
factors impacting the credit quality of the loan portfolios. L

Wealth Management provides trust, private banking,
financial advisory, investment management, retail brokerage
services, insurance, custody and mutual fund servicing
through six businesses: Private Client Group, Corporate
Trust, U.S. Bancorp Investments and Insurance, FAF

Advisors, Institutional Trust and Custody and
Fund Services. During 2006, Wealth Management
contributed $589 million of the Company’s net income, an
increase of $110 million (23.0 percent) compared with
2005. The growth was primarily auributed to organic
customer account growth and the impact of recent
acquisitions.

Total net revenue increased $309 million (18.8 percent)
in 2006, compared with 2005. Net interest income, on a
taxable-equivalent basis, grew by 16.4 percent from the
prior year. The increase in net interest income was due to
7.7 percent growth in average loan balances, strong growth
in total average deposits and the favorable impact of rising
interest rates on the funding benefit of customer depaosits,
partially offset by a decline in credit spreads. The increase
in total deposits was attributed to growth in noninterest-
bearing deposits and time deposits principally due to
acquired businesses. Noninterest income increased
$238 million in 2006, compared with 2005, driven by
organic customer account growth during the year, increased
asset management fees given favorable equity market
conditions and the benefits of recent acquisitions of
corporate and institutional trust businesses,

Noninterest expense increased $136 million
{15.4 percent) in 2006, compared with 2005, primarily
attributed to the recent acquisitions of corporate and
institutional trust businesses.

Payment Services includes consumer and business credit
cards, stored-value cards, debit cards, corporate and
purchasing card services, consumer lines of credit, ATM
processing and merchant processing, Payment Services
contributed $967 million of the Company’s net income in
2006, or an increase of $238 million {32.6 percent),
compared with 2005. The increase was due to growth in
total net revenue, driven by strong loan growth, higher
transaction volumes, and a lower provision for credit losses,
partially offset by an increase in total noninterest expense.




Total net revenue increased $456 million {16.4 percent)
in 2006, compared with 2005. The 2006 increase in net
interest income of $61 million, compared with the prior
year, was attributed to growth in higher yielding retail and
commercial credit card loan balances, partially offset by an
increase in noninterest-bearing corporate payments loan
products and non-earning intangible assets that resulted in
higher funding expense. Noninterest income increased
$395 million in 2006, or 18.1 percent compared with 2005.
The increase in fee-based revenue was driven by strong
growth in credit and debit card revenue, corperate payment
products revenue and merchant processing services revenue.
Credit and debir card revenue increased primarily due to
higher customer transaction volumes. Corporate payment
products revenue reflected organic growth in sales volumes
and card usage and acquired business expansion. Merchant
processing services revenue grew due to an increase in sales
volume driven by acquisitions, higher same store sales, new
merchant signings and associated equipment fees. Also,
included in noninterest income for 2006 was a $10 million
favorable settlement award related to the Company’s
merchant processing business.

Noninterest expense increased $185 million
{14.8 percent) in 2006, compared with 2005, primarily
artributed to the acquisition of merchant acquiring and
corporate payments businesses, higher compensation and
employee benefit costs for processing activities associated
with increased transaction processing volumes and higher
ATM processing services volumes.

The provision for credit losses decreased $102 million
in 2006, compared with 20085, due to lower net charge-offs.
As a percentage of average loans outstanding, net charge-
offs were 2.26 percent in 2006, compared with 3.38 percent
in 2003.

Treasury and Corporate Support includes the Company’s
investment portfolios, funding, capital management and
asset securitization activities, interest rate risk management,
the net effect of transfer pricing related 1o average balances
and the residual aggregate of those expenses associated with
corporate activities that are managed on a consolidated
basis. In addition, prior to the adoption of SFAS 156,
changes in MSR valuations due to interest rate changes
were managed at a corporate level and, as such, reported
within this business unit in noninterest expenses. During
2006, Treasury and Corporate Support recorded net income
of $208 million, a decrease of $205 million compared with
2005.

Total net revenue decreased $257 million (80.6 percent)
in 2006, compared with 2005, primarily due to a
$543 million decrease in net interest income, partially offset
by higher noninterest income. The decline of net interest

income reflected the impact of a flatter yield curve and
asset/liability management decisions, including reducing the
investment securities portfolio, changes in interest rate
derivative positions and the repayment and issuance of
longer-term fixed rate wholesale funding. The increase in
noninterest income was driven by gains recognized in 2006
from the initial public offering and subsequent sale of
equity interests in a card association, trading income
recognized from certain derivatives thar did not qualify as
accounting hedges, a gain on sale of a 401(k) defined
contribution recordkeeping business in 2006, and net
securities losses incurred in 20035,

Noninterest expense increased $150 million in 2006,
compared with 2005. The year-over-year increase reflected
higher integration costs related to recent acquisitions,
operating ccsts associated with tax-advantaged investments,
and reparations related to MSR valuations during 2005.

The provision for credit losses for this business unit
represents the residual aggregate of the net credit losses
allocated to the reportable business units and the
Company’s recorded provision determined in accordance
with accounting principles generally accepted in the United
States. Refer to the “Corporate Risk Profile” section for
further information on the provision for credit losses,
nonperforming assets and factors considered by the
Company in assessing the credit quality of the loan
portfolio and establishing the allowance for credir losses.

Income taxes are assessed to each line of business at a
managerial tax rate of 36.4 percent with the residual tax
expense or benefit to arrive at the consolidated effective tax
rate included in Treasury and Corporate Support. The
consolidated effective tax rate of the Company was
30.8 percent in 2006, compared with 31.7 percent in 2005,
The decrease in the effective tax rate from 2005 primanly
reflected higher tax exempt income from investment
securities and insurance products and incremental tax
credits gencrated from investments in affordable housing
and similar tax-advantaged projects.

ACCOUNTING CHANGES

Note 2 of the Notes to Consolidated Financial Statements
discusses accounting standards adopted in the current year,
as well as, accounting standards recently issued but not yet
required to be adopted and the expected impact of these
changes in accounting standards. To the exrent the adoption
of new accounting standards affects the Company’s
financial condition, results of operations or liquidity, the
impacts are discussed in the applicable section(s) of the
Management’s Discussion and Analysis and the Notes to
Consolidared Financial Statements.
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CRITICAL ACCOUNTING POLICIES

The accounting and reporting policies of the Company
comply with accounting principles generally accepted in the
United States and conform to general practices within the
banking industry. The preparation of financial statements in
conformity with generally accepted accounting principles
requires management to make estimates and assumptions.
The financial position and results of operations can be
affected by these estimates and assumptions, which are
integral to understanding the Company’s financial
statements. Critical accounting policies are those policies
that management believes are the most important to the
portrayal of the Company’s financial condition and results,
and require management to make estimates that are
difficult, subjective or complex. Most accounting policies
are not considered by management to be critical accounting
policies. Several factors are considered in determining
whether or not a policy is critical in the preparation of
financial statements. These factors include, among other
things, whether the estimates are significant ro the financial
statements, the nature of the estimares, the ability to readily
validate the estimates with other informarion including
third-parties or available prices, and sensitivity of the
estimates to changes in economic conditions and whether
alternative accounting methods may be utilized under
generally accepted accounting principles. Management has
discussed the development and the selection of critical
accounting policies with the Company’s Audit Committee.

Significant accounting policies are discussed in Note 1
of the Notes to Consolidated Financial Statements. Those
policies considered to be critical accounting policies are
described below.

Allowance for Credit Losses The allowance for credit losses
is established to provide for probable losses inherent in the
Company’s credit portfolio. The methods utilized to
cstimate the allowance for credit losses, key assumptions
and quantitative and qualitative information considered by
management in determining the adequacy of the allowance
for credit losses are discussed in the “‘Credit Risk
Management’” section.

Management’s evaluation of the adequacy of the
allowance for credit losses is often the most critical of
accounting estimates for a banking institution. It is an
inherently subjective process impacted by many factors as
discussed throughout the Management’s Discussion and
Analysis section of the Annual Report. Although risk
management practices, methodologies and other tools are
utilized to determine each element of the allowance, degrees
of imprecision exist in these measurement tools due in part
to subjective judgments involved and an inherent lagging of
credit quality measurements relative to the stage of the
business cycle. Even determining the stage of the business
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cycle is highly subjective. As discussed in the *Analysis and
Determination of Allowance for Credit Losses™ secrion,
management considers the effect of imprecision and many
other factors in determining the allowance for credit losses
by establishing an “allowance available for other factors™
that is not specifically allocated to a category of loans. If
not considered, inherent losses in the portfolio related to
imprecision and other subjective factors could have a
dramatic adverse impact on the liquidity and financial
viability of a bank.

Given the many subjective factors affecting the credit
portfolio, changes in the allowance for credit losses may not
directly coincide with changes in the risk ratings of the
credit portfolio reflected in the risk rating process. This is in
part due to the timing of the risk rating process in relation
to changes in the business cycle, the exposure and mix of
loans within risk rating categories, levels of nonperforming
loans and the timing of charge-offs and recoveries. For
example, the amount of loans within specific risk ratings
may change, providing a leading indicator of improving
credit quality, while nonperforming loans and net charge-
offs continue at elevated levels. Also, inherent loss ratios,
determined through migration analysis and historical loss
performance over the estimated business cycle of a loan,
may not change to the same degree as net charge-offs.
Because risk ratings and inherent loss ratios primarily drive
the allowance specifically allocated ro commercial loans, the
amount of the allowance for commercial and commercial
real estate loans might decline; however, the degree of
change differs somewhat from the level of changes in
nonperforming loans and net charge-offs. Also, management
would maintain an adequate allowance for credit losses by
increasing the allowance for other factors during periods of
economic uncertainty or changes in the business cycle.

Some factors considered in determining the adequacy of
the allowance for credit losses are quantifiable while other
factors require qualitative judgment. Management conducts
analysis with respect to the accuracy of risk ratings and the
volatility of inherent losses, and utilizes this analysis along
with qualitative factors including uncertainty in che
economy from changes in unemployment rates, the level of
bankruptcies, concentration risks, including risks associated
with the airline industry sector and highly leveraged
enterprise-value credits, in determining the overall level of
the allowance for credit losses. The Company’s
determination of the allowance for commercial and
commercial real estate loans is sensitive to the assigned
credit risk ratings and inherent loss rates at December 31,
2006. In the event that 10 percent of loans within these
portfolios experienced downgrades of two risk categories,
the allowance for commercial and commercial real estate
would increase by approximately $234 million at
December 31, 2006. In the event that inherent loss or




estimared loss rates for these portfolios increased by

10 percent, the allowance determined for commercial and
commercial real estate would increase by approximately
$93 million at December 31, 2006. The Company’s
determination of the allowance for residential and retail
loans is sensitive to changes in estimated loss rates. In the
cvent that estimated loss rates increased by 10 percent, the
allowance for residenrial mortgages and retail loans would
increase by approximately $60 million at December 31,
2006. Because several guantitative and qualitative factors
are considered in determining the allowance for credit
losses, these sensitivity analyses do not necessarily reflect the
nature and extent of future changes in the allowance for
credit losses. They are intended to provide insights into the
impact of adverse changes in risk rating and inherent losses
and do not imply any expectation of furure deterioration in
the risk rating or loss rates. Given current processes
employed by the Company, management believes the risk
ratings and inherent loss rates currently assigned are
appropriate. It is possible that others, given the same
information, may at any point in time reach different
reasonable conclusions that could be significant to the
Company's financial statements. Refer to the “Analysis and
Determination of the Allowance for Credit Losses” section
for further information.

Mortgage Servicing Rights MSRs are capitalized as separate
assets when loans are sold and servicing is retained or may
be purchased from others. MSRs are initially recorded at
fair value, if pracricable, and ar each subsequent reporting
date. The Company determines the fair value by estimating
the present value of the asset’s future cash flows urilizing
market-based prepayment rates, discount rates, and other
assumptions validated through comparison to trade
informarion, industry surveys and independent third party
appraisals. Changes in the fair value of MSRs are recorded
in earnings during the period in which they occur, Risks
inherent in the MSRs valuation include higher than
expected prepayment rates and/or delayed receipt of cash
flows. The Company utilizes futures and options contracts
to mingate the valuation risk. The estimated sensitivity to
changes in interest rates of the fair value of the MSRs
portfolio and the related derivative instruments at
December 31, 2006, to an immediate 25 and 50 basis point
downward movement in interest rates would be a decrease
of approximately $18 million and $50 million, respectively.
An upward movement in interest rates at December 31,
2006, of 25 and 50 basis points would decrease the value
of the MSRs and related derivative instruments by
approximately $3 million and $36 million, respectively.
Refer to Note 9 of the Notes to Consolidated Financial
Statements for additional information regarding MSRs.

Goodwill and Other Intangibles The Company records all
assets and liabilities acquired in purchase acquisitions,
including goodwill and other intangibles, at fair value as
required by Statement of Financial Accounring Standards
No. 141, “Goodwill and Other Intangible Assets.”
Goodwill and indefinite-lived assets are no longer amortized
burt are subject, at a minimum, to annual tests for
impairment. Under certain situations, interim impairment
tests may be required if events occur or circumstances
change that would more likely than not reduce the fair
value of a reporting segment below its carrying amount.
Other intangible assets are amortized over their estimated
useful lives using straight-line and accelerated methods and
are subject to impairment if events or circumstances indicate
a possible inability to realize the carrying amount.

The ininal recognition of goodwill and other intangible
assets and subsequent impairment analysis require
management to make subjective judgments concerning,
estimates of how the acquired assets will perform in the
future using valuation methods including discounted cash
flow analysis. Additionally, estimated cash flows may
extend beyond ten years and, by their nature, are difficult
to determine over an extended timeframe. Events and
factors that may significantly affect the estimates include,
among others, competitive forces, customer behaviors and
attrition, changes in revenue growth trends, cost structures,
technology, changes in discount rates and specific industry
and market conditions. In determining the reasonableness of
cash flow esrimates, the Company reviews historical
performance of the underlying assets or similar assets in an
effort to assess and validate assumptions utilized in
its estimates,

In assessing the fair value of reporting units, the
Company may consider the stage of the current business
cycle and potential changes in market conditions in
estimating the timing and extent of future cash flows. Also,
management often utilizes other information to validate the
reasonableness of its valuations including public market
comparables, and mulriples of recent mergers and
acquisitions of similar businesses. Valuation multiples may
be based on revenue, price-to-earnings and rangible capital
ratios of comparable public companies and business
segments. These multiples may be adjusted to consider
competitive differences including size, operating leverage
and other factors. The carrying amount of a reporting unit
is determined based on the capital required to support the
reporting unic's activities including its rangible and
intangible assets. The determination of a reporting unit’s
capital allocation requires management judgment and
considers many factors including the regulatory capital
regulations and capital characteristics of comparable public
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companies in relevant industry sectors. In certain
circumstances, management will engage a third-party to
independently validate its assessment of the fair value of its
business segments,

The Company’s annual assessment of potential
goodwill impairment was completed during the second
quarter of 2006. Bascd on the results of this assessment, no
goodwill impairment was recognized.

Income Taxes The Company estimates income tax expense
based on amounts expected to be owed to various tax
jurisdictions. Currently, the Company files tax returns in
approximately 143 federal, state and local domestic
jurisdictions and 2 foreign jurisdictions. The estimated
income tax expense is reported in the Consolidated
Statement of Income. Accrued taxes represent the net
estimated amount due or to be received from taxing
jurisdictions either currently or in the future and are
reported in other assets or other liabilities on the
Consolidated Balance Sheet. In estimating accrued raxes, the
Company assesses the relative merits and risks of the
appropriate tax treatment considering statutory, judicial and
regulatory guidance in the context of the tax position.
Because of the complexity of tax laws and regulations,
interpretation can be difficult and subject to legal judgment
given specific facts and circumstances. It is possible that
others, given the same information, may at any point in
time reach different reasonable conclusions regarding the
estimated amounts of accrued taxes.

Changes in the estimate of accrued taxes occur
periodically due to changes in tax rates, interpretations of
tax laws, the status of examinations being conducted by
various taxing authorities, and newly enacted statutory,
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judicial and regulatory guidance that impact the relative
merits and risks of tax positions. These changes, when they
occur, affect accrued taxes and can be significant to the
operating results of the Company. Refer to Note 18 of the
Notes to Consolidated Financial Statements for additional
information regarding income taxes.

CONTROLS AND PROCEDURES

Under the supervision and with the participation of the
Company's management, including its principal executive
officer and principal financial officer, the Company has
evaluated the effectiveness of the design and operation of its
disclosure controls and procedures (as defined in

Rules 13a-15{e) and 15d-15(e) under the Securities
Exchange Act of 1934 (the “Exchange Act™)). Based upon
this evaluation, the principal executive officer and principal
financial officer have concluded that, as of the end of the
period covered by this report, the Company’s disclosure
controls and procedures were effective.

During the most recently completed fiscal quarter, there
was no change made in the Company’s internal controls
over financial reporting (as defined in Rules 13a-15(f) and
15d-15{f} under the Exchange Act) that has materiaily
affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting.

The annual report of the Company’s management on
internal control over financtal reporting is provided on
page 61. The attestation report of Ernst & Young LLP, the
Company’s independent accountants, regarding the
Company’s internal control over financial reporting is
provided on page 63.




Report of Management

Responsibility for the financial statements and other information presented throughout the Annual Report on Form 10-K rests
with the management of U.S. Bancorp. The Company believes that the consolidated financial statements have been prepared in
conformity with accounting principles generally accepted in the United States and present the substance of transactions based
on the circumstances and management’s best estimares and judgment.

In meeting its responsibilities for the reliability of the financial statements, management is responsible for establishing and
maintaining an adequate system of internal control over financial reporting as defined by Rules 13a-15(f) and 15d-15(f) under
the Securities Exchange Act of 1934, The Company’s system of internal controls is designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of publicly fled financial statements in accordance with
accounting principles generally accepted in the United States.

To test compliance, the Company carries out an extensive audit program. This program includes a review for compliance with
written policies and procedures and a comprehensive review of the adequacy and effectiveness of the internal control system.
Although control procedures are designed and tested, it must be recognized that there are limits inherent in all systems of
internal control and, therefore, errors and irregularities may nevertheless occur. Also, estimates and judgments are required to
assess and balance the relative cost and expected benefits of the controls. Projection of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

The Board of Directors of the Company has an Audit Committee composed of directors who are independent of
U.S. Bancorp. The committee meets periodically with management, the internal auditors and the independent accounrants to
consider audir results and to discuss internal accounting control, auditing and financial reporting matters.

Management assessed the effectiveness of the Company’s internal controls over financial reporting as of December 31, 2006.
In making this assessment, management used the criteria set forth by the Committee of Sponsoring QOrganizations of the
Treadway Commission in its Internal Control-Integrated Framework. Based on our assessment and those criteria, management
believes that the Company designed and maintained effective internal control over financial reporting as of December 31,
2006.

The Company’s independent accountants, Ernst 8¢ Young LLP, have been engaged to render an independent professional
opinion on the hnanctal statements and issue an attestation report on management’s assessment of the Company’s system of
internal control over financial reporting. Their opinion on the financial statements appearing on page 62 and their attestation
on the system of internal controls over financial reporting appearing on page 63 are based on procedures conducred in
accordance with auditing standards of the Public Company Accounting Oversight Board {United States).
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Report of Independent Registered Public Accounting
Firm on the Consolidated Financial Statements

The Board of Directors and Shareholders of U.S. Bancorp:

We have audired the accompanying consolidated balance sheets of U.S. Bancorp as of December 31, 2006 and 2003, and the
related consolidated statements of income, sharehaolders’ equity, and cash flows for each of the three years in the period ended
December 31, 2006. These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board {United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
Anancial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluaring the overail financial statement presentation. We believe that
our audits provide a rcasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of U.S. Bancorp at December 31, 2006 and 20035, and the consolidated results of its operations and its cash flows for
cach of the three years in the period ended December 31, 2006, in conformity with U.S. generally accepted accounting
principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board {United States),
the effectiveness of U.S. Bancorp’s internal control over financial reporting as of December 31, 2006, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated February 23, 2007 expressed an unqualified opinion thereon.

é/\mi ¥ MLLP

Minneapolis, Minnesota
February 23, 2007
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Report of Independent Registered Public Accounting
Firm on Internal Control Over Financial Reporting

The Board of Directors and Shareholders of U.S. Bancorp:

We have audited management’s assessment, included in the accompanying Report of Management, that U.S. Bancorp
maintained effective internal control over financial reporting as of December 31, 2006, based on criteria established in Internal
Control — Integrated Framework issued by the Committee of Sponsoring QOrganizations of the Treadway Commission (the
COSO criteria). LS. Bancorp’s managemient is responsible for maintaining effective internal control over financial reporting
and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is to express an
opimon on management’s assessment and an opinion on the effectiveness of the company’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal
control over financial reporting was maintained in all material respects, Our awdit included obtaining an understanding of
internal control over financial reporting, evaluating management’s assessment, testing and evaluating the design and operaring
effectiveness of internal control, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepred accounting principles, A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurarely and fairly reflect the transacrions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recarded as necessary to
permit preparation of financial statements in accordance with generally accepred accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3} provide reasonable assurance regarding prevention or timely detection of unauthaorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequare
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, management’s assessment that U.5. Bancorp maintained effective internal control over financial reporting as of
December 31, 2006, is fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion, U.S. Bancorp
maintained, in all material respects, effective internal control over financial reparting as of December 31, 2006, based on the

COSO criteria,

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of U.S. Bancorp as of December 31, 2006 and 2005, and the related consolidated statements
of income, shareholders’ equity, and cash flows for each of the three years in the period ended December 31, 2006 and our
report dated February 23, 2007 expressed an unqualified opinion thereon.

Mfmu?

Minneapolis, Minnesota
February 23, 2007
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U.S. Bancorp
Consolidated Balance Sheet

At December 31 (Dollars in Milions} 2008 2005
ASSETS
Cash and due fram BANKS . ... ov et e e e e e $ 8639 $ 8004
Investment securities
Held-to-maturity (fair vatue $92 and $113, respactively) ... .. e 87 109
AVl Or-8a0e . . 40,030 39,659
Loans Reld 105 SalB . . ... 3,256 3,030
Loans
OMIMETCIal . L . 46,190 42,942
Commercial real BSate . .. . e e 28,645 28,463
Resiential MO gAgES . .. ... 21,285 20,730
REtail . . e e B 47477 44,327
Tt NS . ..o e e e e e 143,697 136,462
Less allowance fOr I0aN 10SSBS . . ..\ttt ettt et et e e (2.022) (2,041)
B NS . e 141,575 134,421
PSS AN QU DI .. . ittt e e e e 1,835 1,841
BOOOWIEl .. 7,538 7,005
ONer AR blE A5S80S . . . . L e e e s 3,227 2,874
0T T L U 13,045 12,522
1 3219232 $209 465
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits
LTy Gl e T i o $ 32128 $ 32,214
L 1 B 1 3 o O 70,330 70,024
Time deposits greater than $100,000 ... ... . 22424 2247
Lo L T 124,882 124,709
ORI DI OWINGS . .. . e 26,933 20,200
LOm g IBI M QD . e e e e e e 37,602 37,069
T DIl o e 8,618 7.4
Total Nabilities L. . 193,035 189,379
Shareholders’ equity
Preferred stock, par value $1.00 a share (liquidation preference of $25,000 per share) authorized: 50,000,000 shares;
issued and cutstanding: 2006 — 40,000 shares ... ... S 1,000 -
Common stock, par value $0.01 a share — authorized: 4,000,000,000 shares; issued: 2006 and 2005 — 1,972,643,007 shares . .. . 20 20
Capital SUTDIUS . o e e 5,762 5,907
L30Ty 11T S A S 21,242 19,001
Less cost of comman stock in treasury: 2006 — 207,928,756 shares; 2005 — 157,689,004 shares ..., .................... (6,091) {4,413)
OthEr COMPIENENSIVE IMCOMIE ., L . o\ttt e e e et e e et e e e e e e e e (736) {429)
Total shareholders’ BQUILY .. ... ... o e e e 21,197 20,086
Total liabilities and shareholders’ equity . ... ... ... .. . e $219,232 $209,465

Sea Notes to Consolidated Finanicial Statements.
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U.S. Bancorp
Consolidated Statement of fncome

Year Ended Oecember 34 (Dollars and Shares in Millions, Extept Per Share Data) 2006 2005 2004
INTEREST INCOME
4 4 $ 9873 $ 8,306 §7,125
Loans held for Sale. ... ..o e 236 181 134
L (L T BT T - O O 2,001 1,954 1,827
OEREr INEBIESt MO L L . Lttt e e e e e e 153 110 100
TOta] MBI ICOMIE L o\t vttt et ettt e e e AU 12,263 10,551 9,186
INTEREST EXPENSE
1T N e 2,389 1,559 904
By O U 0T (T 1,203 690 263
LOng-term debl . . . e e 1,930 1,247 908
B 0 e 17141 5522 3,496 2,075
Nt TSt MO oI ... ettt e e e e e 6,741 7,065 7111
Provision for Credit I0SS8S . .. ... e e 544 666 669
Net interest income after provision for credit 10SSBS .. ... ... ... . e e 6,197 6,389 6,442
NONINTEREST INCOME
Credit and debit card TBVENUE ... ... e e e 800 713 649
Corporate payment Products TBVENUB . ... ... ottt it e e et et e 857 438 407
ATM PrOCESSING SBIVICES .. .. vttt it ettt et e ettt e e e e e e e 243 229 175
MeErehant ProCes S SO VI CBS . . . o . e e e 963 770 675
Trust and investment management fBS .. .. . .. e 1,235 1,009 981
DDt SBIVIEE CNATES . . .ttt e e e e 1,023 928 807
TreasUry ManAgEMENt (BB . . . . . i e, 441 437 467
Commercial products TEVENUE . .. ... . e e a5 400 432
Mortgage Banking rBVENUE . . .. ... e e 192 432 397
Investment products fees and COmMMISSIONS . . ... . .ttt 150 152 156
Securities gains (l0SSeS), NBL .. L. L e 14 (106) {105}
L0113 813 593 478
Total NONINtETESt IMCOMIE . . ... o e e 6,846 6,045 5519
NONINTEREST EXPENSE
OISt ON . . . ...t 2,513 2.383 2,252
EmIployeE BEME S . .. oL e e 481 431 389
Net occupancy and eqUIPIBAL . . . . e 660 641 631
Professional services . ... ... ... oL PR 199 166 149
Marketing and business development .. ... ... e 217 235 194
Technology and coMMURICATIONS . . . ... ..ottt et e ettt e e e e e 505 466 430
Postage, printing and sUpPliEs . . .. ... .o e 265 255 248
Other AN DIBS . . . .. e e 359 458 550
Debt prepayment. . . .. o e e Kk] 54 156
101 952 774 787
Total MONINtEreSt BXPBMSE . ... ...ttt ittt ettt et e e e s 6,180 5,863 5,785
INCOmeE Bel0Te INCOME BB . .. . o i e e e 6,863 6,571 6,176
ARl INCOME TS . . .. ittt ettt e e e 2,112 2,082 2,009
L T $ 4,751 § 4,489 34,167
Net income applicable 1o COMMON BQUIY . ... ... . ittt ot e $ 4,703 $ 4,489 $4,167
PER COMMON SHARE
Earnings Per COMMON SHATE .. .. ... .. ... ittt et e e e $ 284 § 245 $ 221
Diluted earnings per COMMON SRATE ... ... .ttt e e e e e e e e e e 5 2.61 $ 242 § 218
Dividends declared per COMMION Share . ... ... . ittt et e e $ 139 $ 123 $ 1.02
Average common shares OUtSTanding .. ... ... . e e 1,778 1,831 1,887
Average diluted common shares outStANDIng ... ... . . e e 1,804 1.857 1,913

See Notas to Consolidated Financial Statements.
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U.S. Bancorp
Consolidated Statement of Shareholders’ Equity

Common Other Total
Shares Preferred Common Capital Retained Treasury Comprehensive Shareholders’
(Dollars and Shares in Millions) Dutstanding Stock Stock Surplus Earnings Stock Income Equity
BALANCE DECEMBER 31, 2003.... .. 1,923 $ - $20 $5,851 $14,508 $(1,205) $ 68 $19,242
Netincome.................. i 4,167 4,167
Unrealized loss on securities available for sale {123) {123)
Unrealized loss on derivatives . ............ (43) (43)
Fureign currency translation .............. (17) (17)
Realized gain on derivatives .............. 16 16
Reclassification for realized losses ......... 32 32
Income taxes .......................... 51 -1
Total comprehensive income ....... 4,083
Cash dividends dectared on common stock .. (1.917) (1.917)
Issuance of common and treasury stack .. .. n (96) 772 676
Purchase of treasury stock ............... (94} {2,656) (2.656)
Stock option and restricted stock grants . ... 116 116
Shares reserved to meet deferred
compensation obligations ............. 1) 31 (36) {5)
BALANCE DECEMBER 31, 2004...... 1,858 5 - $20 $5.902 $16,758 $(3,125) $ {16) $19,539
Netincame._ ... ... ... ... ... ... ...... 4,439 4,489
Unrealized loss on securities available for sale {539) (539)
Unrealized loss an derivatives............. (58) (58)
Foreign currency translation , ... ......... 3 3
Realized loss on derivatives .............. (74) (74}
Reclassification for realized losses ......... 39 39
Minimum pensicn liability ................ (38) (38}
Income taxes ...t 254 2
Total comprehensive income . ...... 4,076
Cash dividends declared on commaon stock . . {2,246} (2,246)
Issuance af common and treasury stock .. .. 19 (81) 525 444
Purchase of treasury stock ............... {62) (1,807} {1,807)
Stock option and restricted stock grants ... . 84 B4
Shares reserved to meet deferred
compensation obligations .. . .......... 2 (&) (4)
BALANCE DECEMBER 31, 2005...... 1,815 5 - $20 $5,907 $19,001 $(4.413) $(429) $20,086
Change in accounting principle .. .......... 4 (237) (233)
Netincome............................ 4,751 4751
Unrealized gain on securities availatle for
SAB L. 67 67
Unrealized gain on derivatives ... .......... 35 35
Fareign currency translation .............. (309 (30)
Realized loss on derivatives .............. (199) {199)
Reclassification for realized losses ......... 33 33
Change in retirement obligation ........... {18) (18)
Income taxes .......................... 42 _ 42
Total comprehensive income ... .. .. 4,681
Cash dividends declared:
Preferred .......................... (48} (48)
Common ..............cocvviint. {2,466) (2,466}
Issuance of preferred stock. .............. 1,000 {52) 948
Issuance of common and treasury stock . ... 40 (99) 1,144 1,045
Purchase of treasury stock . .............. {80) (2,817) (2.817)
Stock option and restricted stock grants .. .. 4 4
Shares reserved to meet deferred
compensation obligations ............. 2 () (3
BALANCE DECEMBER 31, 20066...... 1,765 $1,000 $20 §5.762 $21,242 $(6,001) $(736) $21,197

See Notes to Consalidated Financial Statements.
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U.S. Bancorp

Consolidated Statement of Cash Flows

Year Ended December 31 (Dollars in Millions) 2006 2005 2004
OPERATING ACTIVITIES
LT T 1T $ 4,751 3 4,489 $ 4,167
Adjustments to reconcile net income to net cash provided by operating activities
Provision for Credit 08SeS .. .. v\ vt e e 544 666 669
Depreciation and amortization of premises and equipment .. ... ... . ... .. e 233 23 244
Ampnization of Intangibles . .. ... 355 458 850
Provision for deferred inCOME taXBS . ... .. ... ... .. i e (3} (301) 281
Gain on sales of securities and other assets, net....... ... .. ... . ... ..., {575} (316) (104)
Loans originated for sale in the secondary markat, net of repayments .. ................c.ovivs. {22,231) {20,054) (16,886)
Proceeds from sales of loans held forsale. ... .. ... . 22,035 19,490 16,737
L0 o A 320 {1,186) {353}
Net cash provided by operating activities . . ... .. ... . . e 5,429 3,477 5,305
INVESTING ACTIVITIES
Praceeds from sales of availabte-for-sale investment securities................ ... ... i 1,441 5,039 8216
Proceeds from maturities of investment securities . . ... .. ... 5012 10,264 12,261
Purchases of investment securities ... ... .. . i {7,080) {13,148) (19.624)
Net increase in loans outstanding . . ... ... . e {5,003) {8.095) (6,801)
Proceeds from sales 0f 10ANS ... ... ... .. 616 837 845
PUTCRASES OF J0ANS . . . .o {2,922) {3,568) {2.719)
Acquisitions, net of cash acquired . . ... ... e (600) {1,008) (322}
DT, MBL L ottt e {(13) {1,159) (451)
Net cash used in investing activities . ... ... ... ... L {8,849) {11,838) {8,595)
FINANCING ACTIVITIES
Net increase (decrease) in QepPOSS . .. ... ... it e {392) 3,968 1,689
Net increasa in short-term DOrOWINGS . ... ... . e 6,612 7,116 2234
Proceeds from issuance of long-termdebt ... .. ... L 14,255 15,519 13,704
Principal payments or redemption of long-term debt . ......... ... ... .. (13,120) (12,848) (12.683)
Proceeds from issuance of preferred StOCK . ... ... .. . s 948 - -
Proceeds from issuance of common STOCK . .. .. ... . e 910 an 58
Repurchase of common StOCK . ... ... e (2,798) (1,855) (2,660)
Cash dividends paid on preferred SIOCK . ... ... . o i (33) - -
Cash dividends paid 00 COMMON SI0CK. .. .. it e e (2,359) {2,245) {1,820)
Net cash provided by finanging activities ......... ... .. ... . ... ... 4,023 10,026 1,045
Change in cash and cash equivalents .. .......... .. . .. 603 1,665 (2,245)
Cash and cash equivalents at beginning of year . ... ... 8,202 6,537 8,782
Cash and cash equivalents at end of year ... ... ... ... .. .. ... $ 8,805 § 8202 $ 6,537
SUPPLEMENTAL CASH FLOW DISCLOSURES
Cash paid for INCOME BaXES . ... .. ottt e e e $§ 2263 § 213 $ 1,768
Cash paid bor INderest . ..o e e e 5339 3,365 2,030
Net noncash transfers to foreclosed property .. ... .. .. ..l . 145 98 104
Acquisitions
ASSBIS ACQUITED . ... ... . i $ 1,603 $ 1545 $ 437
Liabilities asSUME . . . ... . e s (899) (393) (114)
Nt e 704 $ 1,152 $ 32

See Notes 16 Consolidated Financial Statements.
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Notes to Consolidated Financial Statements

CTIEEN SIGNIFICANT ACCOUNTING POLICIES

U.S. Bancorp and its subsidiaries (the “Company”) is a
multi-state financial services holding company
headquartered in Minneapolis, Minnesota. The Company
provides a full range of financial services including lending
and depository services through banking offices principally
in 24 states. The Company also engages in credir card,
merchant, and ATM processing, mortgage banking,
insurance, trust and investment management, brokerage,
and leasing activities principally in domestic markets,

Basis of Presentation The consolidated financial statements
include the accounts of the Company, its subsidiaries and
all variable interest entities for which the Company is the
primary beneficiary, The consolidation eliminates all
significant intercompany accounts and transactions. Certain
items in prior periods have been reclassified to conform to
the current presentation.

Uses of Estimates The preparation of financial statements in
conformity with generally accepted accounting principles
requires management to make estimates and assumptions
that affect the amounts reported in the financial statements
and accompanying notes. Actual experience could differ
from those estimates.

BUSINESS SEGMENTS

Within the Company, financial performance is measured by
major lines of business based on the products and services
provided to customers through its distribution channels.
The Company has five reportable operating segments:

Wholesale Banking offers lending, equipment finance and
small-ticket leasing, depository, treasury management,
capital markets, foreign exchange, international trade
services and other financial services to middle market, large
corporate, commercial real estate and public sector clients.

Consumer Banking delivers products and services through
banking offices, telephone servicing and sales, on-line
services, direct mail and ATMs. It encompasses community
banking, metropolitan banking, in-store banking, small
business banking, consumer lending, mortgage banking,
consumer finance, workplace banking, student banking and
24-hour banking,

Wealth Management provides trust, private banking,
financial advisory, investment management, retail brokerage
services, insurance, custody and mutual fund servicing
through six businesses: Private Client Group, Corporate
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Trust, U.S. Bancorp Investments and Insurance, FAF
Advisors, Institutional Trust and Custody and
Fund Services.

Payment Services includes consumer and business credit
cards, stored-value cards, debit cards, corporate and
purchasing card services, consumer lines of credit, ATM
processing and merchant processing.

Treasury and Corporate Support includes the Company’s
investment portfolios, funding, capital management and
asset securitization activities, interest rate risk management,
the net effect of transfer pricing related to average balances
and the residual aggregate of those expenses associated with
corporate activities that are managed on a consolidated
basis.

Segment Results Accounting policies for the lines of
business are the same as those used in preparation of the
consolidated financial statements with respect to activities
specifically attributable ro each business line. However, the
preparation of business line results requires management to
establish methodologies to allocate funding costs and
benefits, expenses and other financial elements to each line
of business. For details of these methodologies and segment
results, see “Basis for Financial Presentation” and Table 23
“Line of Business Financial Performance” included in
Management’s Discussion and Analysis which is
incorporated by reference into these Notes to Consolidated
Financial Statements.

SECURITIES

Realized gains or losses on securities are determined on a
trade date basis based on the specific carrying value of the
investments being sold.

Trading Securities Debt and equity securittes held for resale
are classified as trading securities and reported at fair value.
Realized gains or losses are reported in noninterest income.

Available-for-sale Securities These securities are not
trading securities but may be sold before maturity in
response to changes in the Company’s interest rate risk
profile, funding needs or demand for collateralized deposits
by public entities. Available-for-sale securities are carried at
fair value with unrealized net gains or losses reported
within other comprehensive income in shareholders’ equity.
When sold, the amortized cost of the specific securities is
used to compute the gain or loss. Declines in fair value that




are deemed other-than-temporary, if any, are reported in
noninterest income.

Held-to-maturity Securities Debrt securities for which the
Company has the positive intent and ability to hold to
maturity are reported at historical cost adjusted for
amortization of premiums and accretion of discounts.
Declines in fair value that are deemed other than
temporary, if any, are reported in noninterest income.

Securities Purchased Under Agreements to Resell and
Securities Sold Under Agreements to Repurchase Securities
purchased under agreements to resell and securities sold
under agreements to repurchase are generally accounted for
as collateralized financing transactions and are recorded at
the amounts at which the securities were acquired or sold,
plus accrued interest. The fair value of collateral received is
continually monitored and additional collateral obtained or
requested to be returned to the Company as deemed
appropriate.

EQUITY INVESTMENTS IN OPERATING ENTITIES

Equity investments in public entities in which ownership is
less than 20 percent are accounted for as available-for-sale
securities and carried at fair value. Similar investments in
private entities are accounted for using the cost merthed.
Investments in entities where ownership interest is between
20 percent and $0 percent are accounted for using the
equity method with the exception of limited partnerships
and limited liability companies where an ownership interest
of greater than 5 percent requires the use of the equity
method. If the Company has a voting interest greater than
50 percent, the consolidation method is used. All equity
investments are evaluated for impairment at least annually
and more frequently if certain criteria are met.

LOANS

Loans are reported net of unearned income. Interest income
is accrued on the unpaid principal balances as earned, Loan
and commitment fees and certain direct loan origination
costs are deferred and recognized over the life of the loan
and/or commitment period as yield adjustments.

Commitments to Extend Credit Unfunded residential
mortgage loan commitments entered into in connection with
mortgage banking activities are considered derivatives and
recorded on the balance sheet at fair value with changes in
fair value recorded in income. All other unfunded loan
commitments are generally refated to providing credit
facilities to customers of the bank and are not actively
traded financial instruments. These unfunded commitments
are disclosed as commitments to extend credit in Note 21 in
the Notes to Consolidated Financial Statements.

Allowance for Credit Losses Management determines the
adequacy of the allowance based on evaluations of credit
relationships, the loan portfolio, recent loss experience, and
other pertinent factors, including economic conditions. This
evaluation 15 inherently subjective as it requires estimates,
including arnounts of future cash collections expected on
nonacerual loans, which may be susceptible to significant
change. The allowance for credir losses relating to impaired
loans is baszd on the loan’s observable market price, the
collateral for certain collateral-dependent leans, or the
discounted cash flows using the loan’s effective interest rate.

The Company determines the amount of the allowance
required for certain sectors based on relative risk
characreristics of the loan portfolio. The allowance recorded
for commercial loans is based on quarterly reviews of
individual credit relationships and an analysis of the
migration of commercial loans and actual loss experience.
The allowance recorded for homogeneous consumer loans is
based on an analysis of product mix, risk characteristics of
the portfolio, bankruptcy experiences, and historical losses,
adjusted for current trends, for each homogenous category
or group of loans. The allowance is increased through
provisions charged to operating earnings and reduced by net
charge-offs.

The Company also assesses the credir risk associated
with off-balance sheet loan commitments, letters of credit,
and derivatives and determines the appropriate amount of
credit loss liability that should be recorded. The liability for
off-balance sheet credit exposure related to loan
commirments and other financial instruments is included in

other liabilizies.

Nonaccrual Loans Generally commercial loans (including
impaired loans) are placed on nonaccrual status when the
collection of interest or principal has become 90 days past
due or is otherwise considered doubtful. When a loan is
placed on nonaccrual status, unpaid accrued interest is
reversed. Future interest payments are generally applied
against principal. Revolving consumer lines and credir cards
are charged off by 180 days past due and closed-end
consumer loans other than loans secured by 1-4 family
properties are charged off at 120 days past due and are,
therefore, generally not placed on nonaccrual status. Certain
retail custoiners having financial difficulties may have the
terms of their credit card and other loan agreements
modified to require only principal payments and, as such,
are reported as nonacerual,

Impaired Loans A loan is considered to be impaired when,
based on current information and events, it is probable that
the Company will be unable to collect all amounts due
{both interest and principal) according to the contractual
terms of the loan agreement.
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Restructured Loans In cases where a borrower experiences
financial difficulties and the Company makes cerrain
concessionary modifications to contractual terms, the loan is
classificd as a restructured loan. Loans restructured at a rate
equal to or greater than that of a new loan with
comparable risk at the time the contract is modified may be
excluded from restructured loans in the calendar years
subsequent to the restructuring i they are in compliance
with the modified terms.

Generally, a nonaccrual loan thar is restrucrured
remains classified as a nonaccrual loan for a pertod of six
months to demonstrate that the borrower can meet the
restructured terms, However, performance prior to the
restructuring, or significant events that coincide with the
restructuring, are considered in assessing whether the
borrower can meet the new terms and may result in the
loan being returned to accrual status at the time of
restructuring or after a shorter performance period. If the
borrower’s ability to meet the revised payment schedule is
not reasonably assured, the loan remains classified as a

nonaccrual loan.

Leases The Company engages in both direct and leveraged
lease financing. The net investment in direct financing leases
is the sum of all minimum lease payments and estimated
residual values, less unearned income. Unearned income is
added to interest income over the terms of the leases to
produce a level yield.

The investment in leveraged leases is the sum of all
lease payments {less nonrecourse debt payments) plus
estimated residual values, less unearned income. Income
from leveraged leases is recognized over the term of the
leases based on the unrecovered equity investment.

Residual values on leased assets are reviewed regularly
for other-than-temporary impairment. Residual valuations
for retail automobile leases are based on independent
assessments of expected used car sale prices at the end-of-
term, [mpairment tests are conducted based on these
valuations considering the probability of the lessee returning
the asset to the Company, re-marketing efforts, insurance
coverage and ancillary fees and costs. Valuartions for
commercial leases are based upon external or internal
management appraisals. When there is other-than-temporary
impairment in the estimated fair value of the Company’s
interest in the residual value of a leased asser, the carrying
value is reduced to the estimated fair value with the
writedown recognized in the current period.

Loans Held for Sale Loans held for sale {“LHFS”) represent
mortgage loan originations intended to be sold in the
secondary market and other loans that management has an
active plan to sell. LHFS are carried at the lower of cost or
market value as determined on an aggregate basis by type
of loan. In the event management decides to sell loans

70 u.5. BANCORP

receivable, the loans are transferred at the lower of cost or
fair value. Loans transferred to LHFS are marked-ro-marker
{*MTM?") at the time of transfer, MTM losses related to
the sale/transfer of non-homogeneous loans that are
predominantly credit-related are reflected in charge-offs.
With respect to homogeneous loans, the amount of
“probable” credit loss determined in accordance with
Statement of Financial Accounting Standards No. 3,
“Accounting for Contingencies,” methodologies unlized to
determine the specific allowance allocation for the portfohio
is also included in charge-offs. Any incremental loss
determined in accordance with MTM accounting, that
includes consideration of other factors such as estimates of
inherent losses, is reported separately from charge-offs as a
reduction to the allowance for credit losses. Subsequent
decreases in fair value arc recognized in noninterest income.

Other Real Estate Other real estate {“ORE”), which is
included in other assets, is property acquired through
foreclosure or other proceedings. ORE is carried at fair
value, less estimated selling costs. The property is evaluated
regularly and any decreases in the carrying amount are
included in noninterest expense.

DERIVATIVE FINANCIAL INSTRUMENTS

In the ordinary course of business, the Company enters into
derivative transactions to manage its interest rate, foreign
currency and prepayment risk and to accommodate the
business requirements of its customers. All derivative
instruments are recorded as other assets, other liabilities or
short-term borrowings at fair value. Subsequent changes in
a derivative’s fair value are recognized currently in earnings,
unless specific hedge accounting criteria are met.

All derivative instruments that qualify for hedge
accounting are recorded at fair value and classified either as
a hedge of the fair value of a recognized asset or liability
(*“fair value™ hedge) or as a hedge of the variability of cash
flows 1o be received or paid related to a recognized asset or
liability or a forecasted transaction (“cash flow™ hedge).
Changes in the fair value of a derivative thar is highly
cffective and designated as a fair value hedge and the
offsetting changes in the fair value of the hedged item are
recorded in income. Changes in the fair value of a
derivative thart is highly effective and designated as a cash
flow hedge are recognized in other comprehensive income
until income from the cash flows of the hedged item is
recognized. The Company performs an assessment, both at
the inception of the hedge and on a quarterly basis
thereafter, when required, to determine whether these
derivatives are highly effective in offsetting changes in the
value of the hedged items. Any change in fair value
resulting from hedge ineffectiveness is immediately recorded

N noninterest mcome,




If a derivative designated as a hedge is terminated or
ceases to be highly effective, the gain or loss is amortized to
earnings over the remaining life of the hedged asset or
liability {fair value hedge) or over the same period(s) that
the forecasted hedged transactions impact earnings (cash
flow hedge). If the hedged item is disposed of, or the
forecasted transaction is no longer probable, the derivative
is recorded at fair value with any resulfting gain or loss
included in the gain or loss from the disposition of the
hedged item or, in the case of a forecasted transacrion that
is no longer probable, included in earnings immediately.

REVENUE RECOGNITION

The Company recognizes revenue as it is earned based on
contractual terms, as transactions occur, or as services are
provided and collectibility is reasonably assured. In cerrain
circumstances, noninterest income is reported net of
associated expenses that are directly related to variable
volume-based sales or revenue sharing arrangements or
when the Company acts on an agency basis for others.
Certain specific policies include the following:

Credit and Debit Card Revenue Credit and debit card
revenue includes interchange income from credit and debit
cards, annual fees, and other transaction and account
management fees. Interchange income is a fee paid by a
merchant bank to the card-issuing bank through the
interchange network. Interchange fees are set by the credit
card associations and are based on cardholder purchase
volumes. The Company records interchange income as
transactions occur. Transaction and account management
fees are recognized as transactions occur or services are
provided, except for annual fees, which are recognized over
the applicable period. Volume-related payments to partners
and credit card associations and expenses for rewards
programs are also recorded within credit and debit card
revenue, Payments to partners and expenses related to
rewards programs are recorded when earned by the partner

or customer.

Merchant Processing Services Merchant processing services
revenue consists principally of transaction and account
management fees charged to merchants for the electronic
processing of transactions, net of interchange fees paid to
the credit card issuing bank, card association assessments,
and revenue sharing amounts, and are all recognized at the
time the merchant’s transactions are processed or other
services are performed. The Company may enter into
revenue sharing agreements with referral partners or in
connection with purchases of merchant contracts from
sellers. The revenue sharing amounts are determined
primarily on sales volume processed or revenue generated
for a particular group of merchants. Merchant processing
revenue also includes revenues related to point-of-sale

equipment recorded as sales when the equipment is shipped
or as earned for equipment rentals,

Trust and Investment Management Fees Trust and
investment management fees are recognized over the period
in which services are performed and are based on a
percentage of the fair value of the assets under management
or administration, fixed based on account type, or
transaction-based fees,

Deposit Service Gharges Service charges on deposit
accounts primarily represent monthly fees based on
minimum balances or transaction-based fees. These fees are
recognized as earned or as transacrions occur and services

are provided,

OTHER SIGNIFICANT POLIGIES

Intangible Assets The price paid over the net fair value of
the acquired businesses (*“goodwill”) is not amortized.
Other intangible assets are amortized over their estimated
useful lives, using straight-line and accelerated methods. The
recoverability of goodwill and other intangible assets is
evaluated annually, at a minimum, or on an interim basis if
events or circumstances indicate a possible inability to
realize the carrying amount. The evaluation includes
assessing the estimated fair value of the intangible asset
based on market prices for similar assets, where available,
and the present value of the estimated future cash flows
associated with the intangible asser,

Income Taxes Deferred taxes are recorded to reflect the tax
consequences on future years of differences between the tax
basis of asscts and liabilities and the financial reporting
amounts at each year-end.

Mortgage Servicing Rights Mortgage servicing rights
(*MS5Rs”) are capitalized as separate assets when loans are
sold and servicing is retained or may be purchased from
others. MSKs are initally recorded at fair value, if
practicable, and at each subsequent reporting date. The
Company determines the fair value by estimating che
present value of the asse’s future cash flows urilizing
market-based prepayment rates, discount rates, and other
assumptions validated through comparison to trade
information, industry surveys and independent third party
appraisals. Changes in the fair value of MSRs are recorded
in earnings during the period in which they occur. Risks
inherent in the MSRs valuation include higher than
expected prepayment rates and/or delayed receipt of cash
flows. The Company utilizes futures and options contracts
to mitigate the valuation risk. Fair value changes related to
the MSRs and the futures and options conrracts, as well as
servicing and other related fees, are recorded in mortgage
banking revenue.
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Pensions For purposes of its retirement plans, the Company
utilizes a measurement date of September 30. At the
measurement date, plan assets are determined based on fair
value, generally representing observable market prices. The
actuarial cost method used to compute the pensian
liabiliries and related expense is the projected unit credir
method. The projected benefit obligation is principally
determined based on the present value of projected benefit
distributions at an assumed discount rate. The discount rate
utilized is based on match-funding maturities and interest
payments of high quality corporate bonds available in the
market place to projected cash flows as of the measurement
date for future benefit payments. Periodic pension expense
(or income) includes service costs, interest costs based on
the assumed discount rate, the expected return on plan
assets based on an actuarially derived market-related value
and amortization of actuarial gains and losses. Pension
accounting reflects the long-term nature of benefit
obligations and the investment horizon of plan assets and
can have the effect of reducing earnings volatility related to
short-term changes in interest rates and market valuations.
Actuarial gains and losses include the impact of plan
amendments and various unrecognized gains and losses
which are deferred and amortized over the future service
periods of active employees. The market-related value
utilized to determine the expected return on plan assets is
based on fair value adjusted for the difference between
expected returns and actual performance of plan assets. The
unrealized difference between actual experience and
expected returns is included in the market-related value
ratably over a five-year period. Beginning in 2006, the
overfunded or underfunded status of the plans is recorded
as an asset or liability on the balance sheet, with changes in
that status recognized through other comprehensive income.

Premises and Equipment Premises and equipment are stated
at cost less accumulated depreciation and depreciated
primarily on a straight-line basis over the estimated life of
the assets. Estimated useful lives range up to 40 years for
newly constructed buildings and from 3 to 20 years for
furniture and equipment.

Capitalized leases, less accumulated amortization, are
included in premises and equipment. The lease obligations
are included in long-term debt. Capitalized leases are
amortized on a straight-line basis over the lease term and
the amortization is included in depreciation expense.

Statement of Cash Flows For purposes of reporting cash
flows, cash and cash equivalents include cash and money
marker investments, defined as interest-bearing amounts due
from banks, federal funds sold and securities purchased
under agreements to resell.

Stock-Based Compensation The Company grants stock-
based awards, including restricted stock and options to
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purchase common stack of the Company. Stock option
grants are for a fixed number of shares 1o employees and
directors with an exercise price equal to the fair value of
the shares at the date of grant. Stock-based compensation
for awards is recognized in the Company’s results of
operations on a straight-line basis over the vesting period.
The Company immediately recognizes compensation cost of
awards to employees that meet retirement status, despite
their continued active employment. The amortization of
stock-based compensation reflects estimated forfeitures
adjusted for actual forfeiture experience. As compensation
expense is recognized, a deferred tax asset is recorded that
represents an estimate of the future tax deduction from
exercise or release of restrictions. At the time stock-based
awards are exercised, cancelled, expire, or restrictions are
released, the Company may be required to recognize an
adjustment to tax expense.

Per Share Galcutations Earnings per share is calculated by
dividing net income by the weighted average number of
common shares outstanding during the year. Diluted
carnings per share is calculated by adjusting income and
outstanding shares, assuming conversion of all potentially
dilutive securities, using the treasury stock methad.

CTA ACCOUNTING CHANGES

Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans In September 2006, the
Financial Accounting Standards Board (“FASB”) issued
Statement of Financial Accounting Standards No. 158
{(*“SFAS 1587), “Employers’ Accounting for Defined Benefit
Pension and Other Postretirement Plans — an amendment of
FASB Statements No. 87, 88, 106, and 132(R)”, effective
for the Company for the year ending December 31, 2006.
This statement requires the recognition of the overfunded or
underfunded status of a defined benefit postreticement plan
as an asset or liability on the balance sheet, and the
recognition of changes in that funded status through other
comprehensive income. The adoption of SFAS 158 did not
have a material impact on the Company’s financial
statements.

Fair Value Measurements In September 2006, the FASB
issued Statement of Financial Accounting Standards

No. 157 (“SFAS 157), “Fair Value Measurements”,
effective for the Company beginning on January 1, 2008.
This Statement defines fair value, establishes a framework
for measuring fair value, and expands disclosures about fair
value measurements. This statement establishes a fair value
hierarchy that distinguishes between valuations obtained
from sources independent of the entity and those from the
entity’s own unobservable inputs that are not corroborated
by observable market data. SFAS 157 expands disclosures
about the use of fair value to measure assets and liabilities




in interim and annual periods subsequent to initial
recognition. The disclosures focus on the inputs used to
measure fair value and for recurring fair value
measurements using significant unobservable inputs, the
effect of the measurements on earnings or changes in net
assets for the period. The Company is currently assessing
the impact of this guidance on its financial statements.

Accounting for Uncertainty in Income Taxes In June 2006,
the FASB issued Interpretation No. 48 (“FIN 48),
“Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No, 109, Accounting for
Income Taxes,” effective for the Company beginning on
January 1, 2007. FIN 48 clarifies the recognition threshold
a tax position is required to meet before being recognized in
the financial statements. FIN 48 also provides guidance on
disclosure and other matters. Currently, the Company does
not expect this guidance to have a material impact on its
financial statements.

Accounting far Servicing of Financlal Assets In March
2006, the FASB issued Statement of Financial Accounting
Standards No. 156, “Accounting for Servicing of Financial
Assers” (“SFAS 156"), which amends accounting and
reporting standards for servicing assets and liabilities under
Statement of Financial Accounting Standards No. 140,
“Accounting for Transfers and Servicing of Financial Assets
and Extinguishments of Liabiliries”. Spectfically, SFAS 156
requires that all separately recognized servicing assets and
servicing liabilities be initially measured at fair value, if
practicable. For subsequent measurement purposes,

SFAS 136 permits an eatity to choose to measure servicing

Y INVESTMENT SECURITIES

assets and liabilities either based on fair value or lower of
cost or market {“LOCOM?”). The Company elected to
adopt SFAS 156 effective January 1, 2006, utilizing che fair
value measurement option for MSRs and continuing the
LOCOM method for all other servicing assets and
liabilities. Adopting the fair value measurement method
resulted in the Company recording a cumulative-effect
accounting adjustment to increase beginning retained
earnings by $4 million {net of tax). Additional information
regarding MSRs is disclosed in Note 9 in the Notes to
Consolidated Financial Statements.

Fair Value Qption for Financial Assets and Financlal
Liabilities In February 2007, the FASB issued Statement of
Financial Accounting Standards No. 159 {**SFAS 1597),
“The Fair Value Option for Financial Assets and Financial
Liabilities”, effective for the Company beginning on
Janunary 1, 2008, This Statement provides entities with an
option to report selected financial assets and liabilities at
fair value, with the objective to reduce both the complexity
in accounting for financial instruments and the volatility in
earnings caused by measuring related assets and liabilities
differently. The Company is currently assessing the impact
of this guidance on its financial statements.

LTE2E] RESTRICTIONS ON CASH AND DUE
FROM BANKS

Bank subsidiaries are required to maintain minimum
average reserve balances with the Federal Reserve Bank.
The amount. of those reserve balances was approximately
$359 million at December 31, 2006.

The amortized cost, gross unrealized holding gains and losses, and fair value of held-to-maturity and available-for-sale

securities at December 31 were as follows:

2008 2005
Amortized  Unrealized  Unrealized Fair Amortized  Unrealized  Unrealized Fair
December 31 (Dollars in Milions) Cost Gains Losses Value Gost Gains Losses Value
HELD-TO-MATURITY (a)
Mortgage-backed securities . .................iiiiiis § 7 $ - $ - $ 7 5 8 $- $ - § 8
Obligations of state and political subdivisions ........... 67 5 - 72 84 5 {1 88
Other debt securities ............................... 13 - - 13 17 - - 17
Total held-to-maturity securities ................... 5 87 $ 5 3 - 3 8 3 109 $5 $ {1} $ 113
AVAILABLE-FOR-SALE {b)
U.S. Treasury and agencies ... ....................... § 412 $ 1 $ (6) § 467 § 4% $2 $ (9 % 489
Mortgage-backed securities ............ . ... L.l 34,465 103 (781) 33,787 38,181 86 {7133) 37,514
Asset-backed securities ............. ...l 7 - - 7 12 - - 12
Obligations of state and political subdivisions ........... 4,463 82 (6) 4539 840 {6) 637
Other securities and investments. . .................... 1,223 13 (6) 1,230 1,012 2 ] 1,007
Total available-for-safe securities. .................. $40,630 $199 $(799)  $40.030 $40.321 393 §(755) $39,659

(a) Held-lo-matunty secunties are camed at historical cost adiusted for amortization of premiums and aceretion of discourts.
(b) Availabie-for-sala securities are carried at fair value with unrealized net gains or losses reparted within ather compnhensive income in shareholders' equity.
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The weighted-average maturity of the available-for-sale

investment securities was 6.6 years at December 31, 20086,
compared with 6.1 years at December 31, 2005. The
corresponding weighted-average yields were 5.32 percent
and 4.89 percent, respectively. The weighted-average
maturity of the held-to-maturity investment securities was
8.4 years at December 31, 2006, compared with 7.2 years
at December 31, 2005. The corresponding weighted-average
yields were 6.03 percent and 6.44 percent, respectively.

Securities carried at $35.8 billion atr December 31,
2006, and $36.9 billion at December 31, 2005, were
pledged ro secure public, private and trust deposits,
repurchase agreements and for other purposes required by
law. Securities sold under agreements to repurchase where
the buyer/lender has the right to sell or pledge the securiries
were collateralized by securities with an amortized cost of
$9.8 billion at December 31, 2006, and $10.9 billion at
December 31, 20085, respectively.

The following table provides information as to the amount of interest income from taxable and non-taxable investment

securities:

Year Ended December 31 {Dollars in Mitlions) 2008 2005 2004

L 11 $1,882 $1.938 $1,808

LN oA 1] U U R O 119 16 18
Total interest income from nveSIMENE SECUTIHIES .. ... i e e et i e $2,001 $1,954 $1,827

The following table provides information as to the amount of gross gains and losses realized through the sales of available-for-

sale investment securities:

Year Ended December 31 {Dollars in Millions) 2006 2005 2004
REAlZEd QNS .. ... 315 $ 13 $ 104
REANZEO 0S80 & . . . ottt ittt ittt e e e e e e e (1 (119) (209)

Net realized Qaing (10888 . ... . .. e 514 $(106) $(105)
Income tax {benefity on realized gains (J055BS) . . ... o ottt e e e §5 $ (40 § (40)

For amortized cost, fair value and vield by maturity
date of held-to-maturity and avatlable-for-sale securities
outstanding at December 31, 2006, refer to Table 11
included in Management’s Discussion and Analysis which is
incorporated by reference into these Notes to Censolidated
Financial Statements.

At December 31, 2006, certain investment securities
included in the held-to-maturity and available-for-sale
categories had a fair value that was below their amortized
cost. The Company conducts a regular assessment of its
investment portfolios to determine whether any securities
are other-than-temporarily impaired. This assessment is
based on the nature of the securities, the financial condition
of the issuer, the extent and duration of the loss and the
intent and ability of the Company, as of the reporting dare,
to hold these securities either to maturity or through the
expected recovery period.
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Generally, the unrealized losses within each investment
category have occurred due to rising interest rates over the
past few years. The substantial portion of securities that
have unrealized losses are either government securities,
issued by government-backed agencies or privately issued
securities with high investment grade credit ratings.
Unrealized losses within other securities and investments are
also the result of a modest widening of credit spreads since
the initial purchase date. In general, the issuers of the
investment securities do not have the contractual ability to
pay them off at less than par at maturity or any earlier call
date. As of the reporting date, the Company expects to
receive all contractual principal and interest related to these
securities. Because the Company has the ability and intent
to hold its investment securities until their anticipated
recovery in value or maturity, they are not considered to be
other-than-temporarily impaired as of December 31, 2006.




The foilowing table shows the gross unrealized losses and fair value of the Company’s investments with unrealized losses that

are not deemed to be other-than-temporarily impaired based on the peried the investments have been in a continuous

unrealized loss position at December 31, 2006:

Less Than 12 Months 12 Months or Greater Teta!
Fair  Unrealized Fair  Unrealized Fair  Unrealized
{Dollars in Millions} Value Losses Value Losses Value Losses
HELD-TO-MATURITY
Obligations of state and political subdivisions . ................................... $ 1 $ - i 3 $ - 5§ 4 5 -
OB o 5 - 1% 3 $ -5 4 3 -
AVAILABLE-FOR-SALE
U8, Treasury ant a0enCiBs. . . ... ... .co .ottt e e 3 58 $ - $ 31 $ (6) $§ M $ {8
Mortgage-backed securities... ... . 2,017 (21) 26,369 (760) 28,386 (781)
Asset-backed SBCUTItES .. .. ... .. o - - 7 - 7 -
Cbligations of state and paolitical subdivisions ............. .. ... .. ... ... ... .. ... 689 (5) 30 (1 719 {6)
Other securities and iNVESIMENTS . ... ... . it 150 m 312 (5 462 {6)
Total . e $2,914 $2n $27,051 $(772) $29,965 $(799)
ETIZX] LOANS AND ALLOWANCE FOR CREDIT LOSSES
The composition of the loan portfolio at December 31 was as foilows:
(Dallars in Millions) 2006 2005
COMMERGIAL
COMIMIEICIAl . « o e e e e $ 40,640 § 37,844
LA fNANCING . . .. o e e 5,550 5,098
Tt BT I . . . oottt e e 46,190 42,942
COMMERCIAL REAL ESTATE
oMM G Rl MIOMA08S .. .\ ottt ettt et ettt e e e 18,711 20,272
Construction and QevelopmENt, . .. .. e 8,934 3,191
Total commercial real BState . . ... ... 28,645 28,463
RESIDENTIAL MORTGAGES
RSNl M OT AR ... o e 15,316 14,538
Home equily 10ans, fitSt lBNS - ... e 5,969 6,192
Total residential MM ga0ES .. ... ot e 21,285 20,730
RETAIL
B Card .. e e 8,670 7137
Rl RSN .. ..o e e e 6,960 7,338
Home equity and S800NG MOMga0ES . . .. ... ot 15,523 14,979
Other retail
RBVOIVIng OBt . . . e 2,563 2,504
0 11414 DR 4,478 3,582
AUOMIODIIE . . e 8693 8,112
SULENE . . o e 590 675
Total Other Totail .. o 16,324 14,873
Total Todail .. e 47477 44,327
T T $143,597 $136.462

Loans are presented net of unearned interest and

deferred fees and costs, which amounted to $1.3 billion at
December 31, 2006 and 2005. The Company had loans of
$44.8 billion at December 31, 2006, and $44.1 billion at
December 31, 2005, pledged at the Federal Home

Loan Bank, Loans of $16.2 billion at December 31, 2006,
and $18.1 billion ar December 31, 2005, were pledged at
the Federal Reserve Bank.

The Company primarily lends to borrowers in the
24 states in. which it has banking offices. Collateral for
commercial loans may include markertable securities,
accounts receivable, inventory and equipment. For details of
the Company's commercial portfolio by industry group and
geography as of December 31, 2006 and 2005, see Table 7
included in Management’s Discussion and Analysis which is
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Nonperforming assets include nonaccrual loans,

incorporated by reference into these Notes to Consolidated

Financial Statements. restructured loans not performing in accordance with

For detail of the Company’s commercial real estate modified terms, other real estate and other nonperforming
portfolio by property type and geography as of
December 31, 2006 and 2005, see Table 8 included in

Management’s Discussion and Analysis which is

assets owned by the Company. For details of the
Company’s nonperforming assets as of December 31, 2006
and 20035, see Table 14 included in Management’s
incorporated by reference into these Notes to Consolidated Discussion and Analysis which is incorporated by reference
Financial Statements. Such loans are collateralized by the into these Notes to Consolidated Financial Statements.

related property.

The following table lists information related to nonperforming loans as of December 31:

(Dollars in Millions) 2006 2005
L0ANS 00 NONACCTUAl SHAUS . . . ... . .. .. ittt ettt ettt e e e e $432 $459
LRt g = o o Ty - g 38 75
e Lo T T (0T Ty T 2 P $470 $544
Interest income that would have been recognized at original contractual terms. ........ ... oo e $ 55 $ 48
Amount recognized as INMErBSt MCOM . L. .. L. e e e 16 18
FOFQONE TBVBIUR 1 v\t s vttt et e e e et e e m e e me et et e e e e e et e et et et e e e n ettt e e et $ 39 $ 30
Activity in the allowance for credit losses was as follows:
{Dollars in Millions) 2006 2005 2004
Balance at beginning Of Year . .. ... ... §2.251 $2,269 $2.369
Add

Provision charged 10 Operating BXPENSE . .. ...ttt e et e e e e 544 666 669
Deduct

Loans charged Off ... ... . e s 763 949 1,074

Less recaveries of loans charged Off . ... ... . . i 219 264 307

Net loans charged Off .. ... ... s 544 685 767
ACQUISTLIONS ANt OtNEr NGBS . . ot e 5 1 (2}
Balance at end Of YBAI (@) ... .ttt e e e e e $2,256 $2,251 $2,269
Components

Allowance for 10an [08SBS . .. .. .. e e $2,022 $2,041 $2.080

Liability for unfunded credit commitments .. .. ... e 234 210 189

Total allowance for Cremit 0888 . ..\ ottt e ettt v e e e e e e e $2.256 $2,251 $2,269

fa) Included in this analysis is activity refated to the Company's labifity for unfunded commitments, which is separately recorded in other labilities in the Consolidated Baiance Shest.

A portion of the allowance for credit losses is allocated to commercial and commercial real estate loans deemed impaired.
These impaired loans are included in nonperforming assets. A summary of impaired loans and their related allowance for
credit losses is as follows:

2006 2005 2004
Recorded Valuation Recarded Valuation Recorded Valuation

(Dollars in Millions) Investment Allowance Investment Allowance Investment Allowance
Impaired loans

Valuation allowance required ... .............. $346 $44 $388 337 $489 $64

Na vatuation allowance required .............. - - - - - -
Total impaired loans . .. ........................ $346 $44 $388 $37 $489 $64
Average balance of impaired loans during the year .. $344 $412 $600
Interest income recagnized an impaired loans during

theyear .......... .ot 4 2 1

Commitments to lend additional funds to customers
whose commercial and commercial real estate loans were
classified as nonaccrual or restructured at December 31,
2006, totaled $23 million.
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In addition to impaired commercial and commerciai
real estate loans, the Company had smaller balance
homogenous loans that are accruing interest at rates
considered to be below market rate. At December 31, 2006,
2005 and 2004, the recorded investment in these other




restructured loans was $405 million, $315 million and
$227 million, respectively, with average balances of

$379 million, $278 million, and $229 million, respectively.
The Company recognized estimated interest income on these
loans of $35 million, $20 million, and $17 million during
2006, 20035 and 2004, respectively,

For the years ended December 31, 2006, 2005 and
2004, the Company had net gains on the sale of loans of
$104 million, $175 million and $171 million, respectively,
which were included in noninterest income, primarily in
mortgage banking revenue.

The Company has equity interests in two joint ventures
thar are accounted for utilizing the equity method. The
principal activity of one entity is to provide commercial real

[T LEASES

estate financing that the joint venture securitizes and sells to
third party investors. The principal activity of the other
entity is to provide senior or subordinated financing to
customers for the construction, rehabilitation or
redevelopment of commercial real estate. In connection with
these joint ventures, the Company provides warehousing
lines to supnort the operations, Warehousing advances to
the joint ventures are made in the ordinary course of
business and repayment of these credit facilities occurs
when the securitization is completed or the commercial real
estate project is permanently reftnanced by others. At
December 31, 2006, the Company had $1.3 billion of
outstanding foan balances to these joint ventures.

The components of the net investment in sales-type and direct financing leases at December 31 were as follows:

{Doliars in Millions) 2006 2005
Aggregate future minimum fease payments t0 be reCBIVED . .. .. ... . . . e $13,178 $13,023
Unguaranieed residual values accruing to the lessor's bemedit . .. .. ... 374 392
UNEarned IMDOMIE . . ...ttt et e et e e e e et e e e e e {1,605) {1,556}
It IOt COtS . . . o e e 265 268

Total net investment in sales-type and direct financing 1ases (4). .. .. ... .. ... . i $12.212 $12,127

fa) The accumulated aliowance for uncollectible minimum lease payments was $100 million and $172 million al December 31, 2006 and 2005, respectively,

The minimum future lease payments to be received from sales-type and direct financing leases were as follows ar

December 31, 2006:

(Dollars in Milliens)

........................................................... $1,969
........................................................... 2,583
........................................................... 3,227
........................................................... 2817
........................................................... 1,659
........................................................... 923

ACCOUNTING FOR TRANSFERS AND
SERVICING OF FINANCIAL ASSETS
AND VARIABLE INTEREST ENTITIES

FINANGCIAL ASSET SALES

When the Company sells financial assers, it may retain
interest-only strips, servicing rights, residual rights to a cash
reserve account, and/or other retained interests in the sold
financial assets. The gain or loss on sale depends in part on
the previous carrying amount of the financial assets
involved in the transfer and is allocated between the assets
sold and the retained interests based on their relative fair
values at the date of transfer. Quoted market prices are
used to determine retained interest fair values when readily
available. Since quotes are generally not available for
retained interests, the Company estimates fair value based
on the present value of future expected cash flows using
management’s best estimates of the key assumptions
including credit losses, prepayment speeds, forward yield

curves, and discount rates commensurate with the risks
involved. Retained interests and liabilities are recorded at
fair value using a discounted cash flow methodology at
inception ar.d are evaluated at least quarterly thereafter.

Conduit and Securitization The Company sponsors an off-
balance sheet conduit, a qualified special purpose entity
{“QSPE”), to which it transferred high-grade investment
securities, funded by the issuance of commercial paper.
Because QSPE’s are exempt from consolidation under the
provisions of Financial Interpretation No. 46R,
“Consolidation of Variable Interest Entities (“FIN 46R”),
the Company does not consolidate the conduit structure in
its financial statements. The conduit held assets of

$2.2 billion at December 31, 2006, and $3.8 billion at
December 31, 2005, These investment securities include
primarily (i) private label asset-backed securities, which are
insurance “wrapped” by AAA/Aaa-rated monoline
insurance companies and (ii) government agency mortgage-
backed securities and collateralized mortgage obligations,
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The conduit had commercial paper liabilities of $2.2 billion
at December 31, 2006, and $3.8 billion at December 31,
2005. The Company benefits by transferring the investment
securities into a conduit that provides diversification of
funding sources in a capital-efficient manner and the
generation of income.

The Company provides a liquidity facility to the
conduit. Utilization of the liquidity facility would be
triggered if the conduit is unable to, or does not, issue
commercial paper to fund its assets. A liability for the
estimate of the potential risk of loss the Company has as
the liquidity facility provider is recorded on the balance
sheer in other liabilities. The liability is adjusted downward

over time as the underlying assets pay down with the offset
recognized as other noninterest income. The liability for the
liquidity facility was $10 million at December 31, 2006,
and $20 million at December 31, 2005. In addition, the
Company recorded at fair value its retained residual interest
in the investment securities conduit of $13 million ar
December 31, 2006, and $28 million at December 31,
2005. The Company recorded $8 million from the conduit
during 2006 and $17 million during 20035, for revenues
related to the conduit including fees for servicing,
managemernt, administration, and accretion income from
retained interests.

Sensitivity Analysis At December 31, 2006, key economic assumptions and the sensitivity of the current fair value of residual

cash flows to immediate 10 percent and 20 percent adverse changes in those assumptions for the investment securities conduit

were as follows:

December 31, 2006 (Dollars in Millions)

CURRENT ECONOMIC ASSUMPTIONS SENSITIVITY ANALYSIS {(a)
Carrying value (fair value} of refained interests .........................
Weighted average life (inyears) ............ ... .. .. . ...,

EXPECTED REMAINING LIFE (IN YEARS) ..................covvne.
Impact of 0% adversechange . ......... ... .. ... oioo..
Impact of 20% adverse Change .. ... ...t e

fa) The residual cash flow discoun! rate was 4.6 percent of December 31, 2006. The investments are alf AAA/Aaa rated or insured investments, therelors, Credit losses are assumed ta be
Zero with no impact for interest rate movements. Also, interest rate movements creats no material impact to the value of the residual interest, as the investment securnities conduit is mostly

match funded.

These sensitivities are hypothetical and should be used
with caution. As the figures indicate, changes in fair value
based on a 10 percent variation in assumptions generally
cannot be extrapolated because the relationship of the
change in the assumptions to the change in fair value may
not be linear. Also, in this table the effect of a variation in
a particular assumption on the fair value of the retained
interest is calculated without changing any other
assumptions; in reality, changes in one factor may result in
changes in another (for example, increases in market
interest rates may result in lower prepayments and increased
credit losses), which might magnify or counteract the
sensitivities.

Cash Flow Information During the years ended
December 31, 2006 and 2005, the investment conduit
generated $15 million and $22 million of cash flows,
respectively, from servicing, other fees and retained
interests.

VARIABLE INTEREST ENTITIES

The Company is involved in various entities that are
considered to be variable interest entities (“VIEs™) as
defined in FASB Interpretation No. 46R. Generally, a VIE is
a corporation, partnership, trust or any other legal structure
that either does not have equity investors with substantive
voting rights or has equity investors that do not provide
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sufficient financial resources for the entity to support its
activities. The Company’s investments in VIEs primarily
represent private investment funds that make equity
investments, provide debt financing or partnerships to
support community-based investments in affordable
housing, development entities that provide capital for
communities located in low-income districts and historic
rehabilitation projects that may enable the Company to
ensure regulatory compliance with the Community
Reinvestment Act.

With respect to these investments, the Company is required
to consolidate any VIE in which it is determined to be the
primary beneficiary. At December 31, 2006, approximately
$90 million of rotal assets related to various VIEs were
consolidated by the Company in its financial statements.
Creditors of these VIEs have no recourse to the general
credit of the Company. The Company is not required to
consolidate other VIFs as it is not the primary beneficiary.
In such cases, the Company does not absorb the majority of
the entities” expected losses nor does it receive a majority of
the entities” expected residual returns, The amounts of the
Company’s investment in these unconsolidated entities
ranged from less than $1 million to $82 million with an
aggregate amount of approximately $1.7 billion at
December 31, 2006. While the Company believes potential
losses from these investments is remote, the Company’s




maximum exposure to these unconsolidated VIEs, including
any tax implications, was approximately $2.8 billion at
December 31, 2006, assuming that all of the separate
investments within the individual private funds are deemed

PREMISES AND EQUIPMENT

worthless and the community-based business and housing
projects, and related tax credits, completely faifed and did
not meet certain government compliance requirements.

Premises and equipment at December 31 consisted of the following:

(Dollars in Millions} 2006 2005
AR e e $ 3 $ 315
BUildings And IMPrOVEMEN S L. . . e e 2,372 2,313
Furniture, fixtures and quipment. . .. . 2,352 2,239
Capitalized building and equUIPMENt IBASES . . . ... v vttt et e e e 163 136
DM TG 0N M PRI .« . o i e 11 4

5,229 5,007
Less accumulated depreciation and amortization. . .. ..o o {3,394) (3,166)

TOal L e $ 1,835 § 1,81

[EEEX) MORTGAGE SERVICING RIGHTS

The Company’s portfolio of residential mortgages serviced
for others was $82.9 billion and $69.0 billion at
December 31, 2006 and 2005, respectively. Effective
January 1, 2006, the Company elected to adopr SFAS 156
utilizing the fair value method for measuring residential
mortgage servicing rights. Under this method, the Company
initally records MSRs at their estimated fair value and the
related gain or loss is reported in mortgage banking
revenue. The net impact of subsequent changes in the fair
value of the MSRs and related derivatives are also
recognized as part of mortgage banking revenue. Prior to
the adoption of SFAS 156, the initial carrying value of
MSRs was amortized over the estimated life of the

intangible asset and changes in valuation, under the
lower-of-cost-or-market accounting method, were
recognized as impairments or reparation within other
intangibles expenses.

In conjunction with its MSRs, the Company may utilize
derivatives, including U.S Treasury futures and options on
U.S. Treasury futures contracts, to manage the volatility of
changes in the fair value of MS5Rs. The net impact of
changes in the fair value of MSRs and the related
derivatives included in mortgage banking revenue was a net
loss of $37 million for the year ended December 31, 2006,
Servicing and other related fees included in mortgage
banking revenue were $319 million in 2006.

Changes in fair value of capitalized MSRs are summarized as follows:

Year Ended Decemnber 31 (Dollars in Millions)

2006 2005 2004

Balance at beginning of perigd . ..., ... .. ...
Rights purChassl ... ... e
Rights capitalized . ........... . ... . .

Changes in fair value of MSRs:

Due to change in valuation assumptions (a).........................
Other changes in fairvalue (b) ...............o i
Amortization ... ...
Reparation {impairment). ............. ... . .
Change in accounting principle ... ... ... . o i

Balance atend of period. . ... .. ... ..

............................................. 398 369 300

............................................. $1,123  $866  $670

52 27 139

............................................. 2% - -
............................................. (172) - -
............................................. - (197 (i86)
............................................. - 53 (57)
............................................. - 5 -

............................................. $1427 $1123 3866

{a) Principally reflects changes in discount rates and prepayment speed assumptions, pamarily ansing from interest rahs changes.

b} Primanily represents changas due to colechion/realization of expectad cash flows over time.
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The Company determines fair value by estimating the present value of the asset’s future cash flows utilizing market-based

prepayment rates, discount rates, and other assumptions validated through comparison to trade information, industry surveys,

and independent third party appraisals. Risks inherent in the valuation of MSRs include higher than expected prepayment

rates and/or delayed receipt of cash flows. The estimated sensitivity to changes in interest rates of the fair value of the MSRs

portfolio and the related derivative instruments at December 31, 2006, was as follows:

{Dcllars in Millions)

Down Scenario Up Scenario
50bps 25bps 25hps 50bps

Net fair Value ... e e

........................ $ (50§ (18) $ (3 $(36)

The fair value of MSRs and its sensitivity to changes in
interest rates is influenced by the mix of the servicing
portfolio and characteristics of each segment of the
portfolio. The Company’s servicing portfolio consists of the
distinet portfolios of Mortgage Revenue Bond Programs
(*“MRBP"), government-insured mortgages and conventional
mortgages. The MRBP division specializes in servicing loans
made under state and local housing authority programs.

insured programs with a favorable rate subsidy, down
payment and/or closing cost assistance. Mortgage loans
originated as part of government agency and state loan
programs tend 1o experience slower prepayment rates and
better cash flows than conventional mortgage loans. The
servicing portfolios are predominantly comprised of fixed-
rate agency loans (FNMA, FHLMC, GNMA, FHLB and
various housing agencies) with limited adjustable-rate or

These programs provide mortgages to low-income and jumbo mortgage loans.

moderate-income borrowers and are generally government-

A summary of the Company’s MSRs and related characteristics by portfolio as of December 31, 2006, was as follows:

(Dollars in Millions) MRBP Government Conventional Total )

SBIVICINg POMONID .. . . e $8,277 $8.671 $65.944  $82,892

Fair Market VaIUE . .. .ot e e e $ 167 $ 163 $ 1,097 § 1427

VAIUE (DPS) ™ ottt ottt e e e e 202 188 166 172 '

Weighted-average servicing fees (DpSs) .. ... i e 40 43 36 37

Multiple (value/SBrvicing feeS) .. .. .. . o e 5.05 437 4,61 465

Weighted-average Note Male . ... ... ..o i i e e 5.90% 6.16% 5.80% 5.91%

AR (IM YBAIS) . .. it e 33 34 24 26

EXDRCtEd I8 (I YBAIS) .\t oottt et e e e 82 7.1 72 7.3 ;

DI COURE FAE ...t e e e 11.4% 11.3% 10.5% 10.7%

* Value is calcutated as fair market value divided by the servicing portfolio. i

[TSCEL) INTANGIBLE ASSETS :

Intangible assets consisted of the following: !

Estimated Amortization Balance

December 31 {Dckars in Millions) Life (a} Method {b) 2006 2005 1

GOOAWITl L . e s $ 7,538 $7,005 |

Merchamt processing CoMEACtS ... e 9 years/8 years SL/aC 797 767 |

Core deposit Benefils L. ... e 10 years/5 years SL/AC 212 262 i

Martgage servicing rights (). .. .. ..o i e e 1,427 1,118 !

Trust relationShipS ... ... e 15 years/7 years SL/AC 431 477 ‘

Other identified intangibles. . ... ... . .. e 8 years/5 years SL/AC 360 250 f
TOWE . $10,765 $9.879 |

fa) Estimated ke represents the amortization period for assets subject to the straight fina mathod and the weighted average amortization period for intangibles subject to accelerated methods. ;
if more than one amartization method is used for a category, the estimated life for each method is calculated and reported separatedy.

fb) Amortization methods: 8L = straight line method |

AL = accolerated methods generally based on cash flows |

(c) Mertgage servicing rights are no longer amortized due ta the adoption of SFAS 156 in the first quarter of 2006, |
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Aggregate amortization expense consisted of the following:

Year Ended December 31 (Dollars in Millions) 2006 2005 2004
Merchant pracessing CONMTATES . . . ... ... ot e e e $149 $138 $132
Core deposit BBNBAIES . .. ..o e 65 74 B1
Mortgage servicing fights (@) . ... .o e - 144 243
TrUst TR Al ONS DS - o o 71 47 49
Other identified IDEaNgIDlES . .. L e 70 55 45
1 $355 $458 3550
fa) inclugles mortgage servicing rights reparation of $563 milian and impairment of §57 mifion for the years ended Dacamber 31, 2005 and 2004, respactively.
Below is the estimated amortization expense for the next five years:
{Dcllars in Millions)
007 . $360
2008 . L e 309
1 264
20 . L e e 201
1 1583

The following table reflects the changes in the carrying value of goodwill for the years ended December 31, 2006 and 2003:

Wholesale Gonsumer Wealth Payment Consolidated
(Dallars in Millions) Banking Banking Management Services Company
Balance at December 31, 2004 .. ... ... ... i $1,225 $2,242 $ 843 $1,931 $6,241
Goodwill acquired ... ... ... - - 500 248 748
Other (A ..o - - - 16 16
Balance at December 31,2005 . .. ... .. ... ... ... ...... e $1.295 $2,242 $1,343 $2,195 $7.005
Goodwill acquired ... ... .. . - 70 171 265 506
Bher (@) ..o - - - 27 27
Balance at December 33,2006 . .. ... ... ... .. ... $1,225 $2.312 $1514 $2,487 $7,538
{aj Other changes in gocdwill include the effect of foreign exchange transiation.
[TI™XER SHORT-TERM BORROWINGS
The following table is a summary of short-term borrowings for the last three vears:
2006 2005 2004
{Dotlars in Miltions) Amount Rate: Amount Rate Amount Rate
At year-end
Federal funds purchased ......... ... ... .. .. . i, § 2,554 4.97% $ 3,133 3.93% § 3,379 1.25%
Securities sold under agreements to repurchase .................. 9,763 4.5¢ 10,854 3.65 4,848 1.95
Commercial paper .. ..ot e e 9,974 490 4,419 3.89 2.634 211
Treasury, tax and loan notes . ... ... e 1 492 430 3.84 251 1.72
Other short-term borrowings .. ... ... .. 4,641 3.95 1,364 3.90 1,972 2.20
TOMEl e $26,933 4.62% $20,200 3.76% $13,084 1.84%
Average for the year
Federal funds purchased ... ....... ... ... . .. i, $ 3458 8.30% $ 2,916 6.62% $ 3,823 3.10%
Securities sold under agreements to repurchase .................. 10,680 424 11,849 293 6,144 119
Commercial BaPBr . ..o 6,631 4.72 3,326 an 1,144 91
Treasury, tax and loannotes .......... .. .. .. ... ... L 166 4.8z 142 3.17 804 1.01
Other short-term borrowings ... ... .. .., 3,487 510 1,149 362 2,619 2.0
Total ... $24 422 5.08% $19,382 3.56% $14,534 1.81%
Maximum month-end balance
Federal funds purchased .. .. ... . $ 5,886 $ 4659 $ 6,342
Securities sold under agreements 1o repurchase . ................. 13,988 14,931 8,972
Commercial paper ... ... .. e 9,974 4.41% 2,687
Treasury, fax and loan notes .. ... . i 2,804 430 7,867
Other short-term borrawings .. ... ... .. e 4,756 1,563 3,856
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LSRR LONG-TERM DEBT

Long-term debt (debt with original maturities of more than one year} at December 31 consisted of the following:

{Dollars in Millions) Rate Type Rate (a) Maturity Date 2006 2005
U.S. BANCORP (Parenmt Company)

SUBONINARd NOTBS L. e e Fixed 6.875% 2007 § 220 § 220

Fixed 7.30% 2007 74 74

Fixed 7.50% 2026 199 200

Convertible senior debentures . ... ... .o Floating 3.70% 2035 402 2,500

Flpating 3.8%% 2035 668 2,000

Flpating 3.62% 2036 2,500 -

MEdiUM-tBI NOBS . . e e
Junior subordinated debentures. ... ... ..

Capitalized lease obligations, mortgage indebtedness and other (b) ............

Subtotal .. e e

SUBSIDIARIES

Subordinated NOtES ... ... e

Federal Home Loan Bank advances ... ... iiiieaian .

BanK MOt . o

Junior subordirated debentures. . ... ... s
Capitalized lease obligations, mortgage indebledness and other (b) ............

SUbtOtal . s

Fixed 3.13%-5.30%  2007-2010 2,575 2,725
Floating 5.38%-5.40%  2009-2010 1,000 -
Fixed 5.75%-6.60%  2035-2066 3,497 2,842

Floating 6.13%-6.22% 2027 310 310

(26} {17
11,419 10,854

........... Fixed 6.875% 2006 - 23
Fixed 6.625% 2006 - 26

Fixed 6.50% 2008 300 300

Fixed 6.30% 2008 300 300

Fixed 5.70% 2008 400 400

Fixed 7.125% 2009 500 500

Fixed 6.375% 2011 1,500 1,500

Fixed 6.30% 2014 963 963

Fixed 4.95% 2014 1,000 1,000

Fixed 4.80% 2015 500 500

Fixed 3.80% 2015 370 370

Floating 5.65% 2014 550 550

........... Fixed 50%-8.26%  2007-2026 348 423

Floating 5.30%-5.40%  2007-2016 6,749 3,613
Fixed 2.40%-4.40%  2007-2009 3,350 4,350
Floating 5.11%-540%  2007-2046 8,145 11,050
Fixed  10.18%-10.20% 2031 24 -

184 342
26,183 26,215
$37.602  §$37,069

fa) Weighted average interest rates of medium-term notes, federal home joan bank advances and bank notes wera 4,66 percent, 5.34 percent and 4.90 percent, respectively.
(b} Other includes debt issuance fees and unrealized gains and fosses and deferred fees relating lo denvative instruments.

Convertible senior debentures issued by the Company pay
interest on a quarterly basis until a specified period of time
{five or nine years prior to the applicable marurity date).
After this period, the Company will not pay interest on the
debentures prior to maturity. On the maturity date or on
any earlier redemption date, the holder will receive the
original principal plus accrued interest. The debentures are
convertible at any time on or prior to the maturity date. If
the convertible senior debentures are converted, holders of
the debentures will generally receive cash up to the accrered
principal amount of the debentures plus, if the market price
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of the Company’s stock exceeds the conversion price in
effect on the date of conversion, a number of shares of the
Company’s common stock, or an equivalent amount of cash
at the Company’s option, as determined in accordance with
specified terms. The convertible senior debentures are
callable by the Company and putable by the investors at a
price equal to 100 percent of the accreted principal amount
plus accrued and unpaid interest. During 2006, investors
elected to put debentures with a principal amount of

$3.4 billion back to the Company.




The table below summarizes the significant terms of the floating-rate convertible senior debentures issued during 2005 and

2006 at $1,000 per debenture:

{Dollars in Millions)

Original Face amount ............... 32,500
Amount outstanding at

Decernber 31, 2006 ............. $402

Isspedate ........................ August 17, 2005

Interestrate (@) .................... LIBOR

minus 1.68%

Interest rate at December 31, 2006 . ... 3.70%

Callable dates .....................
Putable dates. .....................

August 21, 2006, and hereafter
August 21, 2006, 2007, 2010 and
every five years, thereafter

Cenversion rate in shares per $3,000

dabenturg at December 31, 2006. .. 27.8126
Conversion price per share at
December 31, 2006 ............. $35.95

Maturity date ... ................... August 21, 2035

September 11, 2007, December 11, 2007,
and 2030, and every five years, thereafter

$2,000 $2,500

$668 $2,500

December 9, 2005 September 20, 2006
LIBOR LIBOR

minus 1.46% minus 1.75%
31.89% 3.62%

December 11, 2006, and thereafter
March 11, 2007, June 11, 2007,

September 20, 2007, and thereafter
September 20, 2007, 2008, 2011 and
every five years, thereafter

27.2409 26.1233

$36.71
December 11, 2035

$38.28
Saeptamber 20, 2036

{a) The interest rate index represents the three month London fnterbank Offered Rate {*LIBOR")

BPuring 2006, the Company issued $2.5 billion of fixed-rate
junior subordinated debentures to three separately formed
wholly-owned trusts for the purpose of issuing Company-
obligated mandatorily redeemable preferred securities at
interest rates ranging from 5.54 percent to 6.60 percent. In
addition, the Company elected to redeem $1.9 billion of
higher cost fixed-rate junior subordinated debentures that
had interest payable at rates ranging from 7.25 percent to
8.32 percent. In connection with the redemption of these
debentures, the Company recognized charges of $33 million
in 2006. Refer to Note 13, “Junior Subordinated
Debentures™ for further information on the nature and
terms of these debentures.

The Company’s subsidiary, U.S. Bank National
Association, may issue fixed and floating rate subordinated
notes to provide liquidity and support its capital
requirements. During 2006, subordinated notes of
$49 million matured and were repaid by the subsidiary.

The Company has an arrangement with the Federal
Home Loan Bank whereby based on collateral available
{residential and commercial mortgages), the Company could
have borrowed an additional $21 billion at December 31,
2006.

Maturities of long-term debt outstanding ar December 31, 2006, were:

Parent
{Dallars in Millions) Company  Consolidated
200 e e e $ 1,512 $ 8337
1 A A 504 8,547
L 1,001 1,996
2D e e e e 986 3,002
G D S 33 2,603
L 7,383 13,117
L S U $11.419 337,602
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LTZXEE] JUNIGR SUBORDINATED DEBENTURES

As of December 31, 2006, the Company sponsored and
wholly owned 100 percent of the common equity of ten
trusts that were formed for the purpose of issuing
Company-obligated mandatorily redeemable preferred
securities (“Trust Preferred Securities”) to third-party
investors and investing the procecds from the sale of the
Trust Preferred Securities solely in junior subordinated debt
securities of the Company {the “Debentures™). The
Debentures held by the trusts, which totaled $3.8 billion,
are the sole assets of each trust. The Company’s obligations
under the Debentures and related documents, taken
together, constitute a full and unconditional guarantee by
the Company of the obligations of the Trusts, The
guarantee covers the distributions and payments on
liquidation or redemption of the Trust Preferred Securities,
but only to the extent of funds held by the Trusts. The
Company used the proceeds from the sales of the
Debentures for general corporate purposes.

tn connection with the formation of USB Capital IX,
the trust issued redeemable Income Trust Securities (“1TS")
to third party investors, investing the proceeds in

Debentures issued by the Company and entered into stock
purchase contracts to purchase preferred stock to be issued
by the Company in the future. Pursuant to the stock
purchase contracts, the Company is required to make
contract payments of .65 percent, also payable semi-
annually, through a specified stock purchase date expected
to be April 15, 2011. Prior to the specified stock purchase
date, the Trust is required to remarker and sell the
Debentures 1o third party investors to generate cash
proceeds to satisfy its obligation to purchase the Company’s
Series A Non-Cumulative Perpetual Preferred Stock

(“Series A Preferred Stock™) pursuant to the stock purchase
contracts. The Series A Preferred Stock, when issued
pursuant to the stock purchase contracts, is expected to pay
quarterly dividends equal to the greater of three-month
LIBOR plus 1.02 percent or 3.50 percent. In connection
with this transaction, the Company also entered into a
replacement capital covenant which restricts the Company’s
rights to repurchase the ITS and to redeem or repurchase
the Series A Preferred Stock.

The following table is a summary of the Debentures included in long-term debt as of December 31, 2006:

Securities Debentures Earliest
Issuance Trust {Dollars in Millions) Issuance Date Amount Amount Rate Type Rate Maturity Date Redemption Date
RETAIL (a}
USB Capitai XI ........................ August 2006 $ 765 $ 766 Fixed 6.60 September 2066 September 15, 2011
USB Capital X .................... ... April 2006 500 501 Fixed 6.50 April 2066 Aprit 12, 2011
USB Capital VIM ... December 2005 ars 387 Fixed 6.35  December 2065 December 29, 2010
USB Capitat VIt .. ... ... August 2005 300 309 Fixed 5.88 August 2035 August 15, 2010
USB Capital W .. ... ... March 2005 275 283 Fixed 5.75 March 2035 March 8, 2010
Vail Banks Statutory Trust Il ........... .. March 2001 7 7 Fixed 10.18 June 2031 June 8, 2011
Vail Banks Statutory Trust | .............. February 2001 17 17 Fixed 10.20 February 2031 February 22, 2011
INSTITUTIONAL
USB Capital IX{8) ..............coo000. March 2006 1,250 1.251 Fixed 5.54 April 2042 April 15, 2015
Star Capital 1 (B)............ ...t Jung 1997 150 155 Variable 6.13 June 2027 June 1%, 2007
Mercantile Capital Trust I'{b) ............. February 1997 150 155 Variable 6.22 February 2027 February 1, 2007
Totah ..o $3,789 $3,831

(a) The Company has the right to redesm the Debentures in whole or in part, on or after specific dates, at a redemption price specified in the indantures plus any accrued but unpaid interest

to the redemption date.

b) The Camparny has the right to redeem the Debenturss in wheie, (but not in part), on or after specific dates, at a redemption price specified in the indentures plus any accrued but unpaid
interest o the redemption dale. The variable-rate Securities and Debentures reprice quarierly based on three-month LIBOR.
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[TICRL] SHAREHOLDERS® EQUITY

At December 31, 2006 and 20035, the Company had
authority to issue 4 billion shares of common stock and
50 million shares of preferred stock. The Company had
1,765 million and 1,815 million shares of common stock
outstanding at December 31, 2006 and 2003, respectively,
and had 433 million shares of common stock reserved for
future 1ssuances, primarily under stock option plans and
shares that may be issued in connection with the
Company's convertible senior debentures, ar December 31,
2006. At December 31, 2006, the Company had

40,000 shares of preferred stock outstanding.

On March 27, 2006, the Company issued depository
shares representing an ownership interest in 40,000 shares
of Scriecs B Non-Cumulative Perpetual Preferred Srock with
a liquidation preference of $25,000 per share (the “Series B
Preferred Stock™), The Series B Preferred Stock has no
stated maturity and will not be subject to any sinking fund
or other obligation of the Company. Dividends on the
Series B Preferred Stock, if declared, will accrue and be
payvable quarterly, in arrears, at a rate per annum equal to
the greater of three-month LIBOR plus .60 percent, or
3.50 percent. On April 15, 2011, or thereafter, the Series B
Preferred Stock is redeemable at the Company's option,
subject to the prior approval of the Federal Reserve Board,
at a redemption price equal to $25,000 per share, plus any
declared and unpaid dividends, without accumulation of
any undeclared dividends. In connection with the issuance
of the Series B Preferred Stock, the Company also entered
into a replacement capital covenant, which restricts the
Company’s rights to redecm or repurchase the Series B
Preferred Stock. Except in certain limited circamstances, the
Series B Preferred Stock does not have any voring rights.

The Company has a preferred share purchase rights
plan intended to preserve the long-term value of the
Company by discouraging a hostile takeover of the
Company. Under the plan, each share of common stock
carries a right to purchase one one-thousandth of a share of
preferred stock. The rights become exercisable in certain
limited circumstances involving a potential business

combination transaction or an acquisition of shares of the
Company and are exercisable at a price of $100 per right,
subject to adjustment, Following certain other events, each
right entitles its holder to purchase for $100 an amount of
common stock of the Company, or, in certain
circumstances, securities of the acquirer, having a then-
current market value of twice the exercise price of the right.
The dilutive: effect of the rights on the acquiring company is
inrended to encourage it to negotiate with the Company’s
Board of Dircctors prior to attempting a takeover. If the
Board of Directors believes a proposed acquisition is in the
best intereses of the Company and its shareholders, the
Board may amend the plan or redeem the rights for a
nominal amount in order to permit the acquisition to be
completed without interference from the plan. Until a right
is exercised, the holder of a right has no rights as a
sharcholder of the Company. The rights expire on

February 27, 2011.

On December 16, 2003, the Board of Directors
approved an authorization to repurchase 150 million shares
of outstanding common stock during the following
24 months. In 2004, the Company repurchased 89 million
shares of common stock under the 2003 plan. On
December 21, 2004, the Board of Directors approved an
authorization to repurchase 150 million shares of
outstanding common stock during the following 24 months.
This repurchase program replaced the Company’s
December 16, 2003, program. In 2004, the Company
repurchased § million shares of common stock under this
plan. During 2005, all share repurchases were made under
the 2004 plan. On August 3, 2006, the Board of Direcrors
approved an authorization to repurchase 150 million shares
of outstanding common stock through December 31, 2008.
This new authorization replaced the December 21, 2004,
repurchase program. During 2006, the Company
repurchased 62 million shares of common stock under the
2004 authorization and 28 million shares under the 2006

authorization,

The following table summarizes the Company’s common stock repurchased in each of the last three years:

{Dollars and Shares in Millions) Shares Value
2008 . e e 0 $2,817
200 L e 62 1.807
004 L 94 2,656
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Shareholders’ equity is affected by transactions and valuations of asset and liability positions that require adjustments to

Accumulated Other Comprehensive Income. The reconciliation of the transactions affecting Accumulated Other

Comprehensive Income included in shareholders’ equity for the years ended December 31, is as follows:

Transactions Balances
{Dollars in Millions) Pre-tax Tax-effect Net-of-tax ~ Net-of-Tax
2006
Unrealized gain on securities available-for-sale . . ... ... ... . ... $ 67 $(25) $ 42 $(370)
Unrealized gain on derivalives . ... ... .. ... e 35 {14) 21 (6)
Foreign currency translation adgjustment . ... .. .. ... . {30) 11 {19) {12)
Realized loss on derivatives . ... ... oo e (199) 75 (124) (77
Reclassification adjustment for losses realized innetincome .................... .. ... ... 33 (12) 21 -
Change in retirement obligation . .. .. ... .. . (398} 50 (248) 271)
L1 S $(492) $i85 $(307) $(736)
2005
Unrealized loss on securities available-for-sale ... ...... ... ... ... ... ... i $(539) $205 $(334) $(402)
Unrealized 10ss o0 derivatives . ... .. ... .. e {58) 22 (36) 27N
Foreign currency translation adjustment . .. .. ... L 3 m 2 7
Realized loss 0n derivatives . ... .. ... o {74) 28 (46) 16
Reclassification adjustment for losses realized in netingcome ... ... ... .. ... ... ... ... 39 (15) 24 -
Minimum pension liability adjustment . .. ... o {38) 15 (23) (23)
L $(667) $254 $(413) $(429)
2004
Urrealized loss on securities available-for-sale .. ............. .. .. .. .. $(123) $ 47 3 (76) $(135)
Unrealized 1088 0N QerivativES ... .ottt e (43) 16 (27) 9
Foreign currency translation adjustment .. ... ... (17) 8 (11) 5
Realized gain on derivalives . . .. ... .. . e e 16 6) 10 105
Reclassification adjustment for losses realized in netinceme ........ ... ... .. ... ... 32 (12) 20
L ${135) $ 41 $ (84) $ (15)

Regulatory Capital The measures used to assess capital
include the capital ratios established by bank regulatory
agencies, including the specific ratios for the “well
capitalized” designation. Capital adequacy for the Company
and its banking subsidiaries is measured based on two risk-
based measures, Tier 1 and total risk-based capital. Tier |
capital is considered core capital and includes common
sharcholders’ equity plus qualifying preferred stock, trust
preferred securities and minority interests in consolidated
subsidiaries (included in other liabilities and subjcct to
certain limitations), and is adjusted for the aggregate impact
of certain items included in other comprehensive income.
Tortal risk-based capital includes Tier I capital and other
items such as subordinated debt and the allowance for
credit losses. Both measures are stated as a percentage of
risk-adjusted assets, which are measured based on their
perceived credit risk and include certain off-balance sheet
exposures, such as unfunded loan commitments, letters of
credit, and derivative contracts. The Company is also
subject to a leverage ratio requirement, a non risk-based
asset ratio, which is defined as Tier 1 capital as a percentage
of average assets adjusted for goodwill and other non-

qualifying intangibles and other assets.
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The following table provides the components of the
Company’s regulatory capital:

Decemnber 31

(Dollars in Millions) 2006 2005
TIER 1 CAPITAL
Common shareholgers” equity ................ $ 20197 $ 20,086
Qualifying preferred stock. .. ................. 1,000
Qualifying trust preferred securities .......... .. 3,639 3,057
Minority interests ............ .. ... ... ... 694 215
Less intangible assets
Goodwill ... {7.423) (7,005}
Other disallowed intangible assets....... ... {1,640 (1,508)
Other(a) . ... 569 300
Total Tier 1 Capital . . ................. 17,036 15,145
TIER 2 CAPITAL
Allowance for credit losses. .................. 2,256 2,251
Etigible subordinated debt ................... 5,199 5,659
Other .o 4 1
Total Tier 2 Capital .. .. ............... 7,459 7,911
Total Risk Based Capital . .............. $ 24495 § 23,056
RISK-WEIGHTED ASSETS . ...................... $194659  $184,353

fa) Includes the impact of items included in other comprehensive income, such as
unrealized gainsflosses) on available-for-sale securities, accumulated net gains on cash

flow hedges, pension kabiity adjustments, etc.




Minority interests principally represent preferred stock of
consolidated subsidiaries. During 2006, the Company’s
primary banking subsidiary formed USB Realty Corp, a real
estate investment trust, for the purpose of issuing

5,000 shares of Fixed-to-Floating Rate Exchangeable Non-
cumulative Perpetual Series A Preferred Stock with a
liquidation preference of $100,000 per share {*'Series A
Preferred Securities™) to third party investors, and investing
the proceeds in certain assets, consisting predominately of
mortgage-backed securities from the Company. Dividends
on the Series A Preferred Securities, if declared, will accrue
and be payable quarterly, in arrears, at a rate per annum of
6.091 percent from December 22, 2006 to, but excluding,
January 15, 2012, After January 15, 2012, the rate will be
equal to three-month LIBOR for the related dividend period
plus 1.147 percent. If the Company has not declared a
dividend on the Series A Preferred Securities before the
dividend payment date for any dividend period, such
dividend shall nor be cumulative and shall cease to accrue

[TITET] EARNINGS PER SHARE

The components of earnings per share were:

and be payable, and the Company will have no obligation
to pay dividends accrued for such dividend period, whether
or not dividends on the Series A Preferred Securities are
declared for any future dividend period.

The Series A Preferred Securities will be redeemable, in
whole or in part, at the oprion of the Company on the
dividend payment date occurring in January 2012 and each
fifth anniversary thereafter, or in whole but not in part, at
the option cf the Company on any dividend date before or
after January 2012 that is not a five-year date. Any
redemption will be subject to the approval of the Office of
the Comptroller of the Currency.

For a summary of the regulatory capital requirements
and the actcal ratios as of December 31, 2006 and 2003,
for the Company and its bank subsidiaries, see Table 21
included in Management’s Discussion and Analysis, which
is incorpora:ed by reference into these Notes to
Consolidared Financial Statements.

{Ocllars and Shares in Millions, Except Per Share Data) 2006 2005 2004
Ol GO e $4,751 $4,489 $4,167
Preferred dividends. ... o {48) - -

Net income applicable to common equity . ... .. ... . . $4,703 34,489 $4,167
Average common Shares OUtStANINg .. ... .. 1,778 1,831 1,887
Net effect of the exercise and assumed purchase of stock awards and conversion of outstanding converible notes 26 26 26
Average diluted common shares outstanding .. ... ... .. . 1.804 1,857 1,913
Barming per CommOn Share . ... . $ 264 $ 245 $ 2.2
Diluted earnings par COMMON SNATE .. .. ... .ttt et ettt e e e e e $ 2.61 $ 242 § 218

For the years ended December 31, 2006, 2005 and 2004,
options to purchase 1 million, 16 million and 36 million
shares, respectively, were outstanding but not included in
the compuration of diluted earnings per share because they
were antidilutive. Convertible scnior debentures that could
potentiaily be converted into shares of the Company’s
common stock pursuant to a specified formula, were not
included in the computation of diluted carnings per share to

the extent the conversions were antidilutive.
[CTIERI EMPLOYEE BENEFITS

Employee Invesiment Plan The Company has a defined
contribution retirement savings plan which allows qualified
employees to make contributions up ro 75 percent of their
annual compensation, subject to Internal Revenue Service
limits, through salary deductions under Scction 401(k) of
the Internal Revenue Code. Employee contributions are
invested, at the employees’ direction, among a variety of
imvestment alternatives. Employee conrriburions are

100 percent matched by the Company, up to four percent
of an employee’s eligible annual compensation. The
Company’s matching contribution vests immediately,
however, a participant must be employed in an eligible
position on the last business day of the year to receive that
year’s matching contribution. Although the matching
contribution is initially invested in the Company’s commeon
stock, an employee can reinvest the marching contributions
among various investment alternatives. Total expense was
$58 million, $53 million and $49 million in 2006, 2005
and 2004, respectively.

Pension Plans Pension benefits are provided to substantially
all employees based on years of service and employees’
compensation while employed with the Company.
Employees are fully vested after five vears of service. Prior
to their acquisition dates, employees of certain acquired
companies were cavered by separate, noncontributory
pension plans thar provided benefits based on years of
service and compensation. Generally, the Company merges
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plans of acquired companies into its existing pension plans
when it becomes practicable.

Under the current plan’s benefir structure, a
participant’s future retirement benefits are based on a
participant’s highest consecutive five-year average annual
compensation during his or her last 10 years before
retirement or termination from the Company. Prior to the
merger with Firstar Corporation, two of the previous
companies had cash balance pension benefit scructures
under which the participants earned retirement benefits
based on their average compensation over their entire
career, while the former Firstar Corporation retirement
benefir structure was based on final average pay and years
of service, similar to the current plan. Plan assets primarily
consist of various equities, equity mutual funds and other
miscellancous assets.

In general, the Company’s pension plan objectives
include maintaining a funded status sufficient to meet
participant beneht obligations over time while reducing
long-term funding requirements and pension costs. The
Company has an established process for evaluating all the
plans, their performance and significant plan assumptions,
including the assumed discount rate and the long-term rate
of return {“LTROR”). Annually the Company’s
Compensation Committee (“the Committee”), assisted by
outside consultants, evaluates plan objectives, funding
policies and plan investment policies considering its long-
term investment time horizon and asset allocation strategies.
The process also evaluates significant plan assumptions.
Although plan assumptions are cstablished annually, the
Company may update its analysis on an interim basis in
order to be responsive to significant events that occur
during the vear, such as plan mergers and amendments,

[n addition to the funded qualified pension plan, the
Company maintains a non-qualified plan that is unfunded
and the aggregate accumulated benefir obligation exceeds
the assets. The assumptions used in compuring the present
value of the accumulated benefit obligation, the projected
heneht obligation and net pension expense are substantially
consistent with those assumptions used for the funded
qualified plan.
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Funding Practices The Company’s funding policy is to
contribute amounts to its plans sufficient to meet the
minimum funding requirements of the Employee Retirement
Income Security Act of 1974, plus such additional amounts
as the Company dectermines to be appropriate. There were
no minimum funding requirements in 2006 or 2005 and the
Company anticipates no minimum funding requirement in
2007. Any contributions made to the plan are invested in
accordance with established investment policies and asset
allocation strategics.

Investment Policies and Asset Aligcation In establishing its
investment policies and asset allocation strategies, the
Company considers expected returns and the volatility
associated with different strategies. The independent
consultant performs modeling that projects numerous
outcomes using a broad range of possible scenarios,
including a mix of possible rates of inflation and economic
growth. Starting with current economic informanon, the
model bases its projections on past relationships between
inflation, fixed income rates and equity returns when these
types of economic conditions have existed over the previous
30 years, both in the U.S. and in foreign countries.

Generally, based on historical performance of the
various investment asset classes, investments in equities have
outperformed other investment classes but are subject to
higher volatility. While an asset allocation including bonds
and other assets generally has lower volarility and may
provide protection in a declining interest rate environment,
it limits the pension plan’s long-term up-side potential.
Given the pension plan’s investment horizon and the
financial viability of the Company to meet its funding
objectives, the Committee has determined that an asset
allocation strategy investing in 100 percent equities
diversified among various domestic equity categories and
international equities is appropriate. At December 31, 2006
and 2005, plan assets of the qualified retirement plans
included mutual funds that have asset management
arrangements with related parties totaling $1.2 billion and
$1.1 billion, respectively,




The following table, which is unaudited, except for the actual asset allocations at December 31, 2006 and 2005, provides a
summary of asset allocations adopted by the Company compared with a typical asset allocation alternative:

2007

Asset Allocat on Expected Returns

December 2006

December 2005

Typical Standard
Asset Class Assef Mix Actual Target Actual Target Compound Deviation
DOMESTIC EQUITIES
Large Gap. . ... e 30% 5% 55% 56% 55% 9.3% 16.0%
MidCap ... 15 18 14 16 19 103 210
SmallGap. ... 15 6 4 5 6 10.3 210
INTERNATIONAL EQUITIES ................... 10 19 20 2 20 9.3 19.0
FIXED INCOME .........................ovit. 30 - - - -
OTHER ... . - 2 - 2 -
TOTAL MIX OR WEIGHTED RATES ............ 100% 100% 100% 100% 100% 98 16.0
LTROR assumed ............................. 8.9% 8.9% (a) 8.9%
Standard deviation . ........... .. ... ... ... 12.0% 16.0% 17.8%

fa) The LTROR assumned for the target asset allocation strategy of 8.9 percent is based on a range of estimates evaluated by the Company which were centered around the compound
expected retumn of 9.8 percent reduced for estimated asset management and administrative fees.

In accordance with its existing practices, the independent
pension consultant utilized by the Company updated the
analysis of expected rates of return and evaluated peer group
data, market conditions and other factors relevant to
determining the ETROR assumptions for pension costs for
2006 and 2005. The analysis performed indicated that the
LTROR assumption of 8.9 percent, used in both 2006 and
2003, continued to be in line with expected returns based on
current cconomic conditions and the Company expects to
continue using this LETROR in 2007, Regardless of the extent
of the Company’s analysis of alternative asset allocation
strategics, economic scenarios and possible outcomes, plan
assumptions developed for the LTROR are subject ro
imprecision and changes in economic facrors. As a result of
the modeling imprecision and uncertainty, the Company
considers a range of potential expected rates of return,
economic conditions for several scenarios, historical
performance relative to assumed rares of return and asset
allocation and LTROR information for a peer group in
establishing its assumprions.

Postretirement Medical Plan [n addition to providing
pension benefits, the Company provides health care and
death benefits to certain retired employees through a retiree
medical program. Generally, all active employees may
become eligible for retiree health care benefits by meeting
defined age and service requirements. The Company may
also subsidize the cost of coverage for employees meeting
certain age and service requirements. The medical plan
contains other cost-sharing features such as deductibles and
coinsurance. The estimated cost of these retiree benefir
payments is accrued during the employees” active service.

Employers’ Accounting for Defined Benefit Pension and
Other Postratirement Plans Effective for the year ending
December 31, 2006, the Company adopted the provisions
of SFAS 158, This statement requires the recognition of the
overfunded or underfunded status of a defined benefit
postretirement plan as an asset or liability on the balance
shect, and recognition of changes in that funded status in
the year in ‘which the changes occur through other

comprchensive income.
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The Company uses a measurcment date of September 30 for its retirement plans. The following table summarizes benefit
obligation and plan asset activity for the retirement plans:

Postratirament
Pension Plans Medical Plan
(Dollars in Millions) 2006 2005 2006 2005
PROJECTED BENEFIT OBLIGATION
Benefit obligation at beginning of measurement peried .. ..., .. et $2.147 $1,951 § 245 $2
BBIVICE COS . L. o e e e 70 63 5 5
1= 5ot B o 2 O 118 112 13 16
Plan participants’ contributions .. ... .. ... L - - 17 17
Actuariab (ain) 1058 . ... e (84) 145 9 {38)
BB PaAYMEIES . . . . . s (124) (88) (35) (36}
Federal sUbSIdy .. .. ..o o - - 2 -
SBHIBMBNES . .. . e - {36) - -
Benefit obligation at end of measurement period (3} ......... ... ..ol $2.127 $2.147 $238 $ 245
FAIR VALUE OF PLAN ASSETS
Fair value at beginning of measurement period. . ....... ... .ottt $2,419 %2127 $ 39 $ 39
Actual return on Plan assels . . .. ... . e 260 398 7 1
Employer CoMribUliONS . .. ... . . e 23 18 155 18
Plan participants’ contributions . ....... ... .. - - 17 17
St EMBNES . . e - (36} - -
Benefit PaymentS . .. L. e (124) (88) (35) {36)
Fair value at end of measurement period. .......... .0 o e §2,578 $2,419 5183 $ 39
FUNDED STATUS
Funded status at end of measurement period . .......... ... .. ... . ... o $ 451 $ 272 $ (55) $(206)
Unrecognized transition (assety obligation . ........ ... ... L - - - 5
Unrecognized prior service {credit) cost ... ... - (39) - (9)
Unrecognized net (08N} 1088 ..ot ottt e - 724 - -
Fourth quarter contribution. . ... . 4 1 - 155
NEt amount reCOGNMIZEA . .. .. .. .. . e $ 455 $ 968 $ (55) $ {51}
COMPONENTS OF THE CONSOLIDATED BALANCE SHEET
Prepaid benefit cost and other assets .............co.ooeiririi $ 704 $1,146 $ - 5 -
Accrued benefit liability (). . ... (249) (178) {55) (51}
Additional minimum Bability .. ... .. . e s - 47) - -
IOEANGIDIE @551 . .\ o e et et et e e - 9 - -
Accumulated other comprehensive inCOMe ... ... ... i - 38 - -
Nt aMOURt FBEODMIZEG . . .. .. .ttt ettt et e e e $ 455 $ 968 $ (55) § (51
ACCUMULATED OTHER COMPREHENSIVE INCOME
Net actuarial {02i0) 1085 .. ..ottt e $ 480 5 - $ (13) $ -
Prior service (credit) CoSt. .. ... ... e {32) - (4 -
Transition (asset) obligation . ... ... . ... e - - 4 -
Recognized amount. . ... .. ... e 448 - (13) -
Deferred tax asset (liability) ... .. e 169 - {5) -
Net impact on accumulated other comprehensive loss (income) ..................... $ 2719 3 - $ (8 $ -
{a) At Dacember 31, 2006 and 2005, the accumulatod benefit obligation for all quaiified pension plans was $1.8 bilion.
) At December 31, 20086, the estimated current iiability of the plans was $13 million.
The following table provides information for pension plans with benefit obligations in excess of plan assets:
(Dallars in Millions) 2006 2005
Projected Benefit OBIGAtON . . ... e e $249 $236
Accumulated benefit obligation .. . . e 248 225
Fair ValUe OF Plan @SBBES . . .. .. .ttt e e e e e e - -
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The following table sets forth the components of net periodic benefit cost (income) and other amounts recognized in

accumulated other comprehensive income for the retirement plans:

Pension Plans

Pestretirement Medical Plan

(Dollars in Miltions) 2006 2005 2004 2006 2005 2004
COMPONENTS OF NET PERIQDIC BENEFIT COST {INCOME)
SEIVICE COSt . .. $ 70 $ 53 $ 59 $§ 5 $5 $4
Interestcost . .. ... 118 112 109 13 16 18
Expected return on plan assets .. .. ... ... {191) {194) (203) {1) m (1
Prior service (credit} cost and transition (asset) obligation amortization . . (6) (6) (6) - - -
Actuarial (gain) Joss amortization .......... ... ... .. ... 90 58 50 - - 2
Net periodic benefit cost {income)........ ... ... ... ... . ... . ... $ 81 § 33 $ 9 $17 $20 $23
OTHER CHANGES IN PLAN ASSETS AND BENEFIT OBLIGATIONS
RECOGNIZED IN ACCUMULATED OTHER COMPREHENSIVE INCOME
Current year actuarial (Qain) 1088 .. ... ... .. .. . $(154) § - $ - $(15) $- $ -
Actuarial {gain) loss amortization ............... ... ... .. . .0 {30} - - - - -
Prior service (credit) cost and transition (asset) cbligation amortization 6 - - - - -
Total re¢ognized in accumulated other comprehensive income . ............ 5(238) $§ - 5 - $(19) $ - $ -
Total recognized in net periodic benefit cost and agcumulated other
comprehensive income {@){b) ... . $(157) $ 4 3 9 $ 2 $20 $23

{a) The estimaled net loss and pricy service credht for the defined benefit pension plans that wil be amortized from accurmuiated other comprehensive income into net periodic banafit cost in

2007 are $63 mition and $(6) milian, respectively.

(b} No amounts are estimated i be amoriized from accumulated other comprehensive income inlo net penoadic benelt cost in 2007 for tha postratirerment medical plan.

The following table sets forth the weighted-average plan assumptions and other data:

{Doltars in Millions) 2008 2005 2004
PENSION PLAN AGTUARIAL COMPUTATIONS
Expected long-term return on plan assets. . .. .. L 8.9% 8.9% 8.9%
Discount rate in determining benefit obtigations (a) ... ... ... ... . . 6.0 57 6.0
Rate of increase in fulure CompeNnsation. .. ... ... . .. . e 3.5 3.5 35
POSTRETIREMENT MEDICAL PLAN ACTUARIAL COMPUTATIONS
Expected long-term return on plan a5SBIS. . .. ... .. 35% 5% 3.5%
Discount rate in determining benefit obligations . . ... ... .. 6.0 57 6.0
Health care cost trend rate (b)
PrOr t0 age B . .. 8.0% 9.0% 10.0%
AT AR B .. . e 10.0 1.0 12.0
EFFECT OF ONE PERCENT INCREASE fN HEALTH CARE COST TREND RATE
Service and INBIEST COSIS .. ... . $ 1 $ 1 $§ 1
Accumulated post-retirement benefit obligation . ... .. .. 15 18 al
EFFECT OF ONE PERCENT DECREASE 1N HEALTH CARE COST TREND RATE
Service And INMBTBST CO8IS . . e L] $ M $ (M
Accumufated post-retirement benefit obligation .. ... ... .. .. (13} (16} (19)

{a) For 2006, the discoun! rate was developed using Towers Perrin's cash flow malching bond modef with a modified Juration of 12,6 years, For 2005, the discount rale approximaled ihe

Moody's Aa corporate bond rating for projected benefit distnbutions with a duration of 12.7 years.

) The pre-65 and post-65 rates are assumed lo decrease gradually o 5.5 percent and 6.0 percent respectively by 2011 and remain at these levals thereatter.

The following table illustrates the incremental effect of adopting SFAS 158 on individual line items in the consolidated balance

sheer at December 31, 2006:

Increase

{Doilars in Millions) {Decrease)
ASSETS

IMEANGIbIE AN I LS . .. Lt $(391}

DBl B0 A88B . L. o e 143

LIABILITIES . (11}

SHAREHOLDERS' EQUITY — ACCUMULATED OTHER COMPREHENSIVE INCOME ... ... ... .. ... ... . .. .. i, {237)
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The following benefic payments (net of participant contributions) are expected to be paid from the retirement plans:

Pension Postretirement

(Dollars in Millions) Plans Medical Plan
ESTIMATED FUTURE BENEFIT PAYMENTS

2007 e e e $203 § 24

1 128 25

1L I 128 26

0 1 130 26

21 133 27

2012 = 200 L. e e 708 140

Federal subsidies expected to be received by the postretirement medical plan are not significant to the Company.

STOCK-BASED COMPENSATION

As part of its employee and director compensation
programs, the Company may grant certain stock awards
under the provisions of the existing stock compensation
plans, including plans assumed in acquisitions. The plans
provide for grants of options to purchase shares of common
stock at a fixed price equal to the fair value of the
underlying stock at the date of grant. Option grants arc
generally excercisable up to ten years from the date of grant.
In addition, the plans provide for grants of shares of
common stock or stock unirs that are subject 1o restriction
on transfer prior to vesting. Most stock awards vest over
three 1o five years and are subject to forfeiture if certain

STOCK OPTION AWARDS

vesting requirements are not met. Stock incentive plans of
acquired companies are generally terminated at the merger
closing dates. Option holders under such plans receive the
Company’s common stock, or options to buy the
Company’s stock, based on the conversion terms of the
various merger agreements. The historical stock award
information presented below has been restated to reflect the
options originally granted under acquired companies’ plans.
At December 31, 2006, there were 14 million shares
(subject to adjustment for forfeitures) available for grant

under various plans.

The following is a summary of stock options outstanding and exercised under various stock options plans of the Company:

Weighted-
Average
Weighted- Remaining Aggregate
Stock Average Contractual Intringic Value
Year Ended December 31 Options/Shares Exercise Price Term {in millions)
2006
Number outstanding at beginning of period ... ... 0. 125,983 461 $24.38
Gramted. .. .o e 12,464,197 30.16
EXBICISEE . ... e {38,848,953) 23.39
Cancelled (2) ... ..ot e (2,546,484) 28.09
Number outstanging atend of period (b) ........ ... .. 97,052,221 $25.42 5.1 $1,045
Exercisable at end of period ... .. ... .. 71,747,675 $24.04 40 § 874
2005
Number outstanding at beginning of peried .. ... ... ...l 134,727,285 $23.41
BrAMBO . ... . e 12,489,062 30.14
EXBICISEa ... . e (17,719,565) 20.96
Cancelled (@) ... ... .. s (3,513,321) 25.07
Number outstanding at end of period (b} ... ... ... 125,983,461 $24.38 5.0 $ 694
Exercisable at end of PEriOG .. .. ... . ... ... e 100,110,188 $23.64 4.3 3 626
2004
Number guistanding at beginning of period .......... ... ... ... ..., 165,522,354 $22.93
It . . .. e 8,741,521 28.46
52 1o -1 [ G (27,319,242) 21.59
Cancelied () . ... (12,217,348) 24.56
Number outstanding at end of period (b) ... ... ... 134,727,285 $23.41 56 $1,065
Exercisable at end of period ......... . .. .. e 101,027,155 $23.51 49 $ 789

{a) Ogtions cancelfed includes both non-vested {.e., forfeitures) and vested options.

fb} Outstanding options includa stock-based awards that may be forfaited in future periods, however the impact of the estimated lorfertures is refiected in compensation expense.

Stock-based compensation expense is based on the estimated fair value of the award at the date of grant or modification. The

fair value of cach option award is estimated on the date of grant using the Black-Scholes option-pricing model, requiring the
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use of subjective assumptions. Because employee stock options have characteristics thar differ from those of traded options,
including vesting provisions and trading limitations that impact their liguidity, the determined value used to measure
compensation expense may vary from their actual fair value. The following table includes the weighted average estimated fair
value and assumptions utilized by the Company for newly issued granes:

2008 2005 2004
EStiMated AN VaIUE . . . .. . e e e e $6.26 $6.65 $8.75
RIS K- TR OOt TAE . .. . . o e e e e e 4.3% 3.6% 3.5%
DIVIBNd Yol .o e e e 4.0% 35% 3.5%
OOk VOt Y dRCI0T . . .ot 28 .29 40
Expected life of OPYONS (N YBATS) .. vttt e e s 5.4 54 599

Expected stock volatility is based on several factors including the historical volatility of the Company’s stock, implied
volatility determined from traded options and other factors. The Company uses historical data to estimate option exercises
and employee terminations to estimate the expected life of options. The risk-free interest rate for the expected life of the
options is based on the U.S. Treasury yield curve in effect on the date of grant. The expected dividend yield is based on the
Company's expected dividend vield over the life of the options,

The aggregate fair value of option shares vested was $81 million and $121 million for 2006 and 2005, respectively. The
intrinsic value of options exercised was $346 million, $161 million and $198 million for 2006, 2005 and 2004, respectively.

Cash received from option exercises under all share-based payment arrangements was $885 million, $367 million and
$577 million in 2006, 2005 and 2004, respectively. The tax benefir realized for the tax deductions from option exercises of
the share-based payment arrangements totaled $131 million, $60 millien and $74 million for 2006, 2005 and 2004,
respectively. To satisfy option cxercises, the Company predominantly uses treasury stock.

Additional information regarding stock options outstanding as of December 31, 2006, s as follows:

Options Ou:standing Exercisable Options
Weighted-

Avarage Weighted- Weighted-
Remzining Average Average
Contrzctual Exercise Exercise
Range ot Exercise Prices Shares Life (vears) Price Shares Price
F853-81000. ... 12,422 3 5891 12,422 § 891
F10.01-$15.00 .. ... ... 315,941 2.8 13.06 315,941 13.06
FI5.01-F20.00. . ... . e 12,675,158 43 18.83 12,528,415 18.82
2001 = 25,00 . . e 35,048,398 4.4 22.27 33,872,254 22.29
32501833000 . ... 36,943,083 53 29.09 21,478,697 28.77
3001 = 835,00, .. 11,804,222 7.5 30.53 3,454,324 30.83
F501-836.05 . 162,997 1.8 35.76 85,622 35.79
97,052,221 5.1 $25.42 71,747,675 $24.01

RESTRICTED STOCK AWARDS

A summary of the status of the Company’s restricted shares of stock is presented below:

2006 2003 2004

Weighteg- Weighted- Weighted-

Average Grant- Average Grant- Average Grant-

Year Ended December 31 Shares Date Fair Value Shares Date Fair Value Shares Date Fair Value

NONVESTED SHARES

Number outstanding at beginning of

period ........... ... .o.. 2,644,171 $26.73 2,265,625 $25.06 1,304,106 $21.13

Granted ...................... 1,040,201 30.22 1,024,622 30.03 1,338,054 28.42

Vested ................... ..., {493,730y 28.91 {481,323) 25.58 {315,286) 22.47

Cancefled . .................... {270,741} 29.75 {164,753} 27.60 {61,249) 28.35

Number outstanding at end of pesiod. . 2,919,901 $27.32 2644171 $26.73 2,265,625 $25.06
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The total fair value of shares vested was $15 mullion,
$15 million, and $9 million for 2006, 2005 and 2004,
respectively.

Stock-based compensation expense was $101 million,
$132 million and $176 million for 2006, 2005 and 2004,
respectively. At the time employee stock options expire, are
exercised or cancelled, the Company determines the tax
benefit associated with the stock award and under certain
circumstances may be required to recognize an adjustment

INCOME TAXES

The components of income tax expense were:

to tax expense. On an after-tax basis, stock-based
compensation was $64 million, $83 million and

$139 million for 2006, 2005 and 2004, respectively. As of
December 31, 2006, there was $98 million of total
unrecognized compensation cost related to nenvested share-
based arrangements granted under the plans. Thart cost is
expected to be recognized over a weighted-average period of
3 years as compensation.

{Dallars in Millions} 2006 2005 2004

FEDERAL

CUTE B L ot e e e $1.817 $2,107 $1,531

[0 =113« O 1 (281} 260
Fedaral IMCOmMIE 18X ... o e 1,818 1,826 1,791

STATE

T O 298 276 197

[0 o {1 A P 4 {20) 21
BHate INCOMIE X . ... e 294 256 218
Total INCOME 18X PIOVISION . .. ... . et e e e et e $2.112 $2,082 $2,009

A reconciliation of expected income rax expense at the federal statutory rate of 35 percent to the Company’s applicable

income tax expense follows:

(Dallars in Millicns) 2006 2005 2004
Tax at statutory rate {35 PerCent) .. . ... e $2,402 $2,300 $2,162
State income tax, at statutory rates, net of federal tax benefit .. ... ... .. ...l 191 166 142
Tax effect of
TaX CTBUIS .o o oot et (274) (221} {146}
TaX-BXeMPY NCOMIE _ . ..o ottt et i e e (91) (70 (59}
Resolution of federal and state income tax examinations .. ........ . ... .. L (83) (94) {106}
00T 111 1 O (33) 1 16
Applicable INCOMB LAXES . .. .. ... e $2.112 $2,082 $2,00%

The tax effects of fair value adjustments on securities
available-for-sale, derivative instruments in cash flow hedges
and certain tax benefits related to stock options are
recorded directly to shareholders’ equity as part of other
comprehensive income.

At December 31, 2006 and 2005, the Company held
an aggregate net tax liability of $1.5 billion and
$2.0 billion, respectively. This net tax liability represents an
estimate of taxes to be paid during the next twelve months
or at some future date.

In preparing its tax returns, the Company is required to
interpret complex tax laws and regulations and uvtilize
income and cost allocation methods to determine its taxable
income. On an ongoing basis, the Company is subject to
examinations by federal and state raxing authorities that
may give rise to differing interpretations of these complex
laws, regulations and methods. Due to the nature of the
examination process, it generally takes years before these
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examinations are completed and matters are resolved.
Included in each of the last three years, were reductions in
income tax expense and associated liabilities relared to the
resolution of various federal and state income tax
examinations. The federal income tax examination
resolutions cover substandally all of the Company’s legal
entities for the years through 2004, The Company also
resolved several state income tax examinations which cover
varying years from 1998 through 2003 in different states.
The resolution of these cycles was the result of negotiations
held between the Company and representatives of various
taxing authorities throughout the examinations.

Deferred income tax assets and liabilities reflect the tax
effect of estimated temporary differences between the
carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for the same items
for income tax reporting purposes.




The significant components of the Company's net deferred tax liability as of December 31 were:

{Dollars in Millions} 2006 2005
DEFERRED TAX ASSETS
Allowance for Credit I0S5BS . . . .. o $ 8N 5 907
Securities available-for-sale and financial IMSIUMERES .. .. ... . . e e 278 254
00K LIPS 0N L. o e 255 325
Lo T T 135 71
Other investment Dasis Gt BrBNCES . ... .. . . e 95 (88)
Accrued severance, pension and retirement benefits. . .. ... 68 19
Federal and state net operating 1058 Carmylorwards . . . .. .. L e e 66 9
Federal AMT credits and Capilal l0888S . . ... i et e e - 9
Other defermed tax a80ES, MBl L .ot e e 10 90
GrOSS Bedermel X BS80S L. ittt e 1,778 1,678
DEFERRED TAX LIABILITIES
LBaSINg A VIS . . .. e e e e (2,327) (2,560)
Mortgage ServICing MGNIS . . e e et (290) {(113)
Pension and postretirement Denefits ... ... (167) {267)
D BT BB . oo {81} {85)
L1 T3 P (48) {96)
INtangible AS88Y DaSIS . . . . ..o e (29) 134
AT T AIEl QT It ON . L o e e e {13} (51)
Other deferred fax liabilities, Met .. .. . e e {240} (254)
Gross deferred tax Babilities . .. ... e (3,195} (3,292)
Valuation AlOWaANCE . . . .. L e e e e (66} (1)
NET DEFERRED TAK LIABILITY L. e e e $(1,483) $(1,615)

The Company has esrablished a valuation allowance to
offset deferred tax assets related to federal, state and foreign
net operating loss carryforwards which are subjecr to
various limitations under the respective income tax laws
and some of which may expire unused. The Company has
approximately $238 million of federal, state and foreign net

' operating loss carryforwards which expire at various times
through 2023.

Certain events covered by Internal Revenue Code
section 593{e), which was not repealed, will trigger a
recapture of basc year reserves of acquired thrift
insticutions. The base year reserves of acquired thrift
institutions would be recaptured if an entity ceases to
qualify as a bank for federal income tax purposes. The base
vear reserves of thrift institutions also remain subject to
income tax penalty provistons that, in general, require
recapture upon certain stock redemptions of, and excess
distributions to, stockholders. At December 31, 2006,
retained earnings included approximately $102 miilion of
base year reserves for which no deferred federal income tax

liability has been recognized.

CTSERT] DERIVATIVE INSTRUMENTS

In the ordinary course of business, the Company enters into
derivative rransactions to manage its interest rate,
prepayment and foreign currency risks and to accommodate
the business requirements of its customers, The Company
does not enter into derivarive transactions for speculative
purposes. Refer to Note | “Significant Accounting Policies”

in the Notes to Consolidated Financial Statements for a
discussion of the Company’s accounting policies for
derivative irstruments. For information related to derivative
positions held for asset and liability management purposes
and customer-related derivative positions, see Table 18
“Derivative Positions,” included in Management’s
Discussion and Analysis, which is incorporated by reference
in these Notes to Consolidated Financial Statements.

ASSET AND LIABILITY MANAGEMENT
POSITIONS

Cash Flow Fedges The Company has $12.3 billion of
designated cash flow hedges at December 31, 2006. These
derivatives are interest rate swaps that are hedges of the
forecasted cash flows from the underlying variable-rate
debt. All cash flow hedges are highly effective for the year
ended December 31, 2006, and the change in fair value
attributed to hedge ineffectiveness was not material.

At December 31, 2006 and 2003, accumulated other
comprehensive income included a deferred afrer-tax nert loss
of $83 million and $11 million, respecrively, related to cash
flow hedges. The unrealized loss will be reflected in earnings
when the related cash flows or hedged transactions occur
and will offset the related performance of the hedged items.
The occurrence of these related cash flows and hedged
transactions remains probable. The estimated amount of
after-tax loss to be reclassified from accumulated other
comprehensive income into earnings during 2007 is
$29 million. This includes gains related to hedges that were
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terminated early and the forecasted transactions are still
probable.

Fair Vatue Hedges The Company may use derivatives that
are primarily interest ratc swaps that hedge the change in
fair value related to interest rate changes of underlying
fixed-rate debt, junior subordinared debentures and deposit
obligations. In addition, the Company may use forward
commitments to sell residential mortgage loans to hedge its
interest rate risk related to residential mortgage loans held
for sale. The Company commits to sell the loans at specified
prices in a furure period, typically within 90 days, and is
exposed to interest rate risk during the period between
issuing a loan commitment and the sale of the loan into the
secondary market.

The Company has $5.7 billion of designated fair value
hedges at December 31, 2006. All fair value hedges are
considered highly effective for the vear ended December 31,
2006. The change in fair value attributed to hedge
ineffectiveness was a loss of $3 million for the year ended
December 31, 2006.

Net Investment Hedges The Company enters into
derivatives to protect its net investment in certain foreign
operations. The Company uses forward commitments to sell
specified amounts of certain foreign currencies and foreign
denominated debt to hedge its capital volacility risk
associated with fluctuations in foreign currency exchange
rates. The net amount of gains or losses included in the
cumulative translation adjustment for 2006 was not
significant.

Other Derivative Pasitions The Company has derivative
positions that are used for interest rate risk and other risk
management purposes but are not designated as cash flow
hedges or fair value hedges in accordance with the
provisions of Statement of Financial Accounting Standards
No. 133, *“Accounting for Derivative Instruments and
Hedging Activities.”

At December 31, 2006, the Company had $2.8 billion
of forward commitments to sell residential mortgage loans
to economically hedge the Company’s interest rate risk
related to $1.3 billion of unfunded residential loan
commitments and $1.8 billion of residential mortgage loans
held for sale. Gains and losses on mortgage banking
derivatives and the unfunded loan commitments are
included in mortgage banking revenue on the statement of
income.

CUSTOMER-RELATED POSITIONS

The Company acts as a seller and buyer of interest rate
contracts and foreign exchange rate contracts on behalf of
customers. At December 31, 2006, the Company had
$30.0 billion of aggregate customer derivative positions,
including $25.1 billion of interest rate swaps, caps, and
floors and $4.9 billion of foreign exchange rate contracts.
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The Company minimizes its market and hquidity risks by
taking similar offsetting positions. Gains or losses on
customer-related transactions were not significant for the
year ended December 31, 2006.

CTIZES] FAIR VALUES OF FINANCIAL
INSTRUMENTS

Due to the nature of its business and its customers’ needs,
the Company offers a large number of financial instruments,
most of which are not actively traded. When market quotes
are unavailable, valuation techniques including discounted
cash flow calculations and pricing models or services are
used. The Company also uses various apgregation methods
and assumptions, such as the discount rate and cash flow
timing and amounts. As a result, the fair value estimates
can neither be substantiated by independent market
comparisons, not realized by the immediate sale or
settlement of the financial instrument, Also, the estimares
reflect a point in rime and could change significantly based
on changes in economic factors, such as interest rates.
Furthermore, the disclosure of certain financial and
nonfinancial assets and liabilities is not required. Finally, the
fair value disclosure is not intended to estimate a market
value of the Company as a whole. A summary of the
Company’s valuation techniques and assumptions follows.

Cash and Cash Equivalents The carrying value of cash,
amounts due from banks, federal funds sold and securities
purchased under resale agreements was assumed to
approximate fair value.

Securities Investment securities were valued using available
market quotes. In some instances, for securities that are not
widely traded, market quotes for comparable securities were
used.

Loans The loan portfolio includes adjustable and fixed-rate
loans, the fair value of which was estimated using
discounted cash flow analyses and other valuation
techniques. To calcalate discounted cash flows, the loans
were aggregated into pools of similar types and expected
repayment terms. The expected cash flows of loans
considered historical prepayment experiences and estimated
credit losses for nonperforming loans and were discounted
using current rates offered to borrowers of similar credit
characteristics. The fair value of adjustable rate loans is
assumed to be equal 1o their par value.

Deposit Liabilities The fair value of demand deposits,
savings accounts and certain money market deposits is
equal to the amount payable on demand at year-end. The
fair value of fixed-rate certificates of deposit was estimated
by discounting the contractual cash flow using the discount
rates implied by high-grade corporate bond yield curves.

Short-Term Borrowings Federal funds purchased, securities
sold under agreements to repurchase, commercial paper and



other short-term funds borrowed are at floating rates or
have short-term maturities. Their par value is assumed to
approximate their fair value,

Long-Term Debt The estimated fair value of medium-term
notes, bank notes, and subordinated debt was determined
by using discounted cash flow analysis based on high-grade
corporate bond vield curves. Floaung rate debt is assumed
to be equal to par value. Capiral trust and other long-term
debrt instruments were valued using marker quotes.

Interest Rate Swaps, Equity Contracts and Options The
interest rate options and swap cash flows were estimated
using a rhird-party pricing model and discounted based on
appropriate LIBOR, eurodollar futures, swap, treasury note
vield curves and equity markert prices.

Loan Commitments, Letters of Credit and Guarantees The
fair value of commitments, letters of credit and guarantees
represents the estimated costs to terminate or otherwise
settle the obligations with a third-party. Residential
mortgage commitments are actively traded and the fair
value is estimated using available market quotes. Other loan
commitments, letters of credit and guarantees are not
actively traded. Substantially all loan commitments have
floating rates and do not expose the Company to interest
rate risk assuming no premium or discount was ascribed to
loan commitments because funding could occur at market
rates. The Company estimates the fair value of loan
commitmerts, letters of credit and guarantees based on the
related amount of unamortized deferred commitment fees
adjusted for the probable losses for these arrangements.

The estimated fair values of the Company’s financial instruments at December 31 are shown in the table below.

{Dollars in Millions)

2006 2005

Carrying Fair Carrying Fair
Amount Value Amount Value

FINANCIAL ASSETS

Cash and cash equivalents ........... A
Investment SeCUrities .. ... ... .. .. . e

FINANGIAL LIABILITIES

DepOSiS .. e
Short-term bOrmOWINgS . . ... ... ... e
Longtermdebt ... ... .. .. ...

Total financial liabilties ........ .. ... ... . ... ... ...

Nonfinancial liabilities ........... ... ... ... o
Shareholders equity ...... ... ... ... ..

Total liabilities and shareholders’ equity. .....................

......................... 5 8805 § 8805 |§ 8202 § 8202

40,117 40,122 39,768 39,772

......................... 3,256 3.256 3,030 3,030

141,575 140,188 134,421 133,270
193753  $192,371 185421 $184,274
25,479 24,044

......................... $219,232 $209,465

......................... $124,882  $124762 | $124,709  $124532
......................... 26,933 26,948 20,200 20,201

37,602 37,766 37,069 37,114
188417  $189.476 181,976  §181.847

......................... 8618 7,401
......................... 21,197 20,086
........................ $219,232 $209,465

DERIVATIVE POSITIONS
Asset and liabitity management positions

Interest rAlB SWADS . ... ... . e
Futures and forwards ... .. ... ... ...
Foreign exchange contracts . ... ... ... .. ... .. ..
OPlONS . .
Equity conmtracts . .. ... .. .. e
Credit default swaps .. .. ... . .. . e

Customer related positions

Interest rate cORtracts . ... ... .
Foreign exchange cantracts .. ............. ... ... .. ... ... ...

......................... 3 3 (15) {15)
........................ 15 15 18 18
........................ (1) (1) 3 3
........................ 4 4 3 3
........................ (1) (1) - -
......................... 58 58 53 53
......................... 9 3 4 4

The fair value of unfunded commitments, standby letrers of credit and other gnarantees is approximately equal to their
carrying value. The carrying value of unfunded commirmenrs and standby letters of credit was $261 million. The carrying

value of other guarantees was $75 million.
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CTIE¥I) GUARANTEES AND CONTINGENT
LIABILITIES

COMMITMENTS TO EXTEND CREDIT

Commirments to extend credir are legally binding and
generally have fixed expiration dates or other termination
clauses. The contractual amount represents the Company’s
exposure to credit loss, in the event of default by the
barrower. The Company manages this credit risk by using
the same credit policics it applies to loans, Collateral is
obtained to secure commitments based on management’s
credit assessment of the borrower. The collateral may
include marketable securities, receivables, inventory,
equipment and real estarte. Since the Company expects many
of the commitments to expire without being drawn, total
commitment amounts do not necessarily represent rhe
Company’s future liquidity requirements. In addition, the
comnutments include consumer credit lines that are
cancelable upon notification to the consumer.

LETTERS OF CREDIT

Standby letters of credit are commitments the Company
issues to guarantee the performance of a customer to a third-
party. The guarantees frequently support public and private
borrowing arrangements, including commercial paper
issuances, bond financings and other similar transactions.
The Company issues commercial letters of credit on behalf of
customers to ensure payment or collection in connection with
trade transactions. In the event of a customer’s
nonperformance, the Company’s credit loss exposure is the
same as in any extension of credit, up to the letter's
contractual amount. Management assesses the borrower’s
credit to determine the necessary collateral, which may
include marketable securities, receivables, inventory,
cquipment and real estate. Since the conditions requiring the
Company to fund letters of credit may not oceur, the
Company expects its liquidity requirements to be less than
the total outstanding commitments. The maximum potential
future payments guaranteed by the Company under standby
letter of credit arrangements at December 31, 2006, were
approximately $11.9 billion with a weighted-average term of
approximately 24 months. The estimated fair value of
standby letters of credit was approximately $77 million ar
December 31, 2006,
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The contract or notional amounts of commitments to
exrend credit and letters of credit at December 31, 2006,
were as follows:

Less Than After
{Dollars in Millions} One Year One Year Total
Commitments to extend credit
Commercial ...................... $20558  § 38961 $59,519
Carporate and purchasing cards (a) . . . 12,866 — 12,866
Consumer credit cards ............. 41,315 — 41,315
Other consumer .................. 2,921 13,958 16,879
Letters of credit
Standby ... 6,020 5,906 11,926
Commergial ...................... 346 67 413

fa) Pnmarily cancefabla at the Company's discretion.

LEASE COMMITMENTS

Rental expense for operating leases amounted to

$193 million in 2006, $192 million in 2005 and

$187 million in 2004, Future minimum payments, net of
sublease rentals, under capitalized leases and noncancelable
operating leases with initial or remaining terms of one year
or more, consisted of the following at December 31, 2006:

Capitalized Operating
(Dollars in Millions) Leases Leases
2007 311 $ 175
2008 ... 10 160
2009 . 10 145
2000 ..o 10 126
20011 9 106
Thergafer........ ... ... ..., 43 442
Total minimum lease payments......... 9 $1,154
Less amount representing interest . ... .. 3
Present value of net minimum lease
PAYIMEMS ... e ieinnee $59

GUARANTEES

Guarantees are contingent commitments issued by the
Company to customers or other third-parties. The
Company’s guarantees primarily include parent guarantees
related to subsidiaries’ third-party borrowing arrangements;
third-party performance guarantees inherent in the
Company’s business operations such as indemnified
securities lending programs and merchant charge-back
guarantees; indemnification or buy-back provisions related
to certain asset sales; and contingent consideration
arrangements related to acquisitions. For certain guarantees,
the Company has recorded a hability related to the
potential obligation, or has access 1o collateral to support
the guarantee or through the exercise of other recourse
provisions can offset some or all of the maximum potential
future payments made under these guarantees.




Third-Party Borrowing Arrangements The Company
provides guarantees to third-parties as a part of certain
subsidiaries’ borrowing arrangements, primarily representing
guaranteed operating or capital lease payments or other
debt obligations with maturity dates extending through
2013. The maximum potential future payments guaranteed
by the Company under these arrangements were
approximately $444 million at December 31, 2006, The
Company’s recorded liabilities as of December 31, 2006,
included $35 million representing outstanding amounts owed
to these third-parties and required to be recorded on the
Company’s balance sheet in accordance with accounting
principles generally accepted in the United States.

Commitments from Securities Lending The Company
participates in securities lending activities by acting as the
customer’s agent involving the loan of securities. The
Company indemnifies customers for the difference berween
the market value of the securities lent and the marker value
of the collateral received. Cash collateralizes these
transactions. The maximum potendial future payments
guaranteed by the Company under these arrangements were
approximately $13.8 billion at December 31, 2006, and
represented the market value of the securities lent to third-
parties. At December 31, 2006, the Company held assers
with a marker value of $14.2 billion as collateral for these
arrangements.

Assets Sales The Company has provided guarantees to
certain third-parties in connectrion with the sale of certain
assets, primarily loan portfolios and low-income housing
tax credits. These guarantees are generally in the form of
asset buy-back or make-whole provisions that are triggered
upon a credit event or a change in the tax-qualifying status
of the related projects, as applicable, and remain in effect
until the loans are collected or final tax credits are realized,
respectively. The maximum potential future payments
guaranteed by the Company under these arrangements were
approximately $489 million at December 31, 20086, and
represented the proceeds or the guaranteed portion received
from the buyer in these transactions where the buy-back or
make-whole provisions have not yer expired. Recourse
available to the Company includes guarantees from the
Small Business Administration (for SBA loans sold),
recourse against the correspondent that originared rhe loan
or to the private mortgage issuer, the right to collect
payments from the debtors, and/or the right to liquidate the
underlying collateral, if any, and retain the proceeds. Based
on its established loan-to-value guidelines, the Company
believes the recourse available is sufficient to recover future

payments, if any, under the loan buy-back guarantecs.

Merchant Processing The Company, through its
subsidiaries, provides merchant processing services. Under
the rules of credir card associations, a merchant processor
retains a contingent liability for credit card transactions
processed. This contingent liability arises in the event of a
billing dispute between the merchane and a cardholder that
is ultimately resolved in the cardholder’s favor. In this
situation, the transaction is ““charged-back” to the merchant
and the disputed amount is credited or otherwise refunded
to the cardholder. If the Company is unable to collect this
amount from the merchant, it bears the loss for the amount
of the refund paid to the cardholder.

A cardholder, through its issuing bank, generally has
until the latter of up to four months after the date the
transaction is processed or the receipt of the produce or
service to present a charge-back to the Company as the
merchant processor. The absolute maximum potential
liability is estimated 10 be the toral volume of credir card
transactions that meet the associations’ requirements to be
valid charge-back transactions at any given time.
Management estimates that the maximum potential
exposure for charge-backs would approximate the total
amount of merchant transactions processed through the
credit card associations for the last four months. For the
last four months this amounr totaled approximately
$64.9 billion. In most cases, this contingent liability is
unlikely to arise, as most products and services are delivered
when purchased and amounts are refunded when items are
returned te merchants. However, where the product or
service is not provided until a future date {“future
delivery”), the potenual for this contingent liability
increases. To mirtigate this risk, the Company may require
the merchant to make an escrow deposit, may place
maximum volume limitations on future delivery transactions
processed by the merchant atr any point in time, or may
require various credit enhancements (including letters of
credit and bank guarantecs). Also, merchant processing
contracts may include event triggers to provide the
Company more Anancial and operational control in the
event of financial deterioration of the merchant.

The Company’s primary exposure to future delivery is
related to merchane processing for airlines, cruise lines and
large tour operatars. The Company currently processes card
transactions for airlines, cruise lines and large tour
operators in the United States, Canada and Europe. In the
event of liquidation of these merchants, the Company could
become financially liable for refunding tickets purchased
through the credit card associations under the charge-back
provisions. Charge-back risk related to these merchanes is
evaluated in a manner similar to credit risk assessments
and, as such, merchant processing contracts contain various
provisions to protect the Company in the event of default.
At December 31, 2006, the value of airline, cruise line and
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large tour operator tickets purchased to be delivered ar a
future date was $2.6 billion, with airline tickets representing
90 percent of that amount. The Company held collateral of
$1.7 billion in escrow deposits, letters of credit and
indemnities from financial institutions, and liens on vanous
assets. With respece to future delivery risk for other
merchants, the Company held $40 million of merchant
escrow deposits as collateral. In addition to specific
collateral or other credit enhancements the Company
maintains a liability for its implied guarantees associated
with future delivery. At December 31, 2006, the liability
was $30 million primarily related to these airlines, cruise
lines and large tour operators processing arrangements.

In the normal course of business, the Company has
unresolved charge-backs thar are in process of resolution.
The Company assesses the likelihood of its potential
liability based on the extent and nature of unresolved
charge-backs and its historical loss experience. At
December 31, 2006, the Company had a recorded liability
for potential losses of $19 million.

Contingent Consideration Arrangements The Company has
contingent payment obligations related to certain business
combination transactions. Payments are guaranteed as long
as certain post-acquisition performance-based crireria are
met or customer retationships are maintained. At

December 31, 2006, the maximum potential future
pavments required to be made by the Company under these
arrangements was approximately $34 million. If required,
the majority of these contingent payments are payable
within the next 12 months.

Minimum Revenue Guarantees In the normal course of
business, the Company may enter into revenue share
agreements with third party business partners who generate
customer referrals or provide marketing or other services
related ro the generation of revenue. In certain of these
agreements, the Company may guarantee that a minimum
amount of revenue share payments will be made to the
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third party over a specified period of time. At December 31,
2006, the maximum potential future payments required to
be made by the Company under these agreements was

$36 million.

Other Guarantees The Company provides liquidity and
credit enhancement facilities to a Company-sponsorcd
conduit, as more fully described in the “Off-Balance Sheet
Arrangements” secrion within Management’s Discussion
and Analysis. Although management believes a draw agamst
these facilities is remote, the maximum potential future
payments guaranteed by the Company under these
arrangements were approximately $2.2 billion at
December 31, 2006. The recorded fair value of the
Company’s liability for the credit enhancement liquidity
facility was $10 million at December 31, 2006, and was
included in other liabilities.

The Company has also made financial performance
guarantees related to the operations of its subsidiaries. The
maximum potential future payments guaranteed by the
Company under these arrangements were approximately
$1.9 billion at December 31, 2006.

OTHER CONTINGENT LIABILITIES

In connection with the spin-off of Piper Jaffray Companies
m 2003, the Company has agreed ro indemnify Piper
Jaffray Companies against losses that may result from third-
party claims relating to certain specified matters. The
Company’s indemnification obligation rclated to these
specified matters is capped at $18 million and can be
terminated by the Company if there is a change in control
event for Piper Jaffray Companies. Through December 31,
2006, the Company has paid approximately $12 million to
Piper Jaffray Companies under this agreement.

The Company is subject to various other litigation,
investigations and legal and administrative cases and
proceedings that arise in the ordinary course of its
businesses. Due to their complex nature, it may be vears
before some matters are resolved. While it is impossible to
ascertain the ultimate resolution or range of financial
Hability with respect to these contingent mateers, the
Company believes that the aggregate amount of such
liabilities will not have a material adverse effect on the
financial condition, results of operations or cash flows of
the Company.




CIZTEZ] U.S. BANCORP (PARENT COMPANY)

CONDENSED BALANCE SHEET

December 31 {Dollars in Millions} 2006 2005
ASSETS
Deposits with subsidiary banks, principally interest-bearing ... ........ . ... e $ 9,903 $ 9,882
Available-for-sale SBCUNIES . . . .. . e e e 253 107
Investments in bank and bank holding company SUDSIOIAMES ... .. .o i e e 22,003 21,681
Investments in NONbANK SUDSIdIANIES . . .. . e e 297 376
AdvanCes 10 DaANK SUDSIOIANRS . . ... e 1,000 -
Advances to nonbank SUbSIdianes . .. .. ... .. e 496 10
R ASSBES . . . ... . e e 794 659
TOba ASSBES . . .. . e $34,746 332,715
LIABILITIES AND SHAREHOLDERS EQUITY
Shoft- e FUNOS DO OWR . . . . .o e e e 31,055 $ 782
LOng-1BrN BB . e e 11,419 10,854
OREr TADITES . L. ettt e e e e e e e 1,075 403
SRArENOl BT U . . .ot e e e e 21197 20,086
Tota! liabilities and shareholders’ equIty . .. .. ... . e 534,746 332,715
CONDENSED STATEMENT OF IKCOME
Year Endec December 31 (Dollars in Millions) 2006 2005 2004
INCOME
Dividends from bank and bank holding company subsidiaries . . ........ ... .. ... i $4,205 $2,609 $4,900
Dividends from nonbank subsidianies . ...... ... .. e - - 229
Interest frOm SUBSIdIANIES . . . .. . e e e e e 538 200 54
L0l 4 O 43 22 21
L1 L T A 4,786 283 5.204
EXPENSE
Interest on short-term Wnds DOmmOwWed . ... .. e 54 25 8
Iterest On 10ng-teTm QoD . . . 630 31t 256
L0141 59 93 47
TOtal XD . . o e e 743 429 3
tncome bafore income taxes and equity in undistributed income of subsidiaries ... ..... ... .. ... ... ... ... 4,043 2,402 4,893
ICOMIE AX CTBOIt . .. . o e e e e (58} (73) (53)
INCOME Of PATBNE COM ANy . . . .ttt e et et e e e e 4101 2475 4 946
Equity (deficiency} in undistributed income of subsidiaries ... .. ... .. 650 2,014 {779}
T T T+l 31T $4,751 $4,489 $4,167
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CONDENSED STATEMENT OF CASH FLOWS

Year Ended December 31 {Dollars in Milligns) 2006 2005 2004
OPERATING ACTIVITIES
T T 12 §4751 $ 4,489 $ 4,167
Adjustments to reconcile net income ta net cash provided by aperating activities
(Equity) deficiency in undistributed income of subsidiaries ............ ... {650) (2,014) 779
DR, MBL o e e (77 128 43
Net cash provided by operating activities ... ... ... it i s 4,024 2,603 4,989
INVESTING ACTIVITIES
Proceeds from sales and maturities of investment securities . ... ... ... 11 i3 76
Purchases of INVESIMENt SECUNHIES . . .. ... . e e e s (154) - (76)
INVEStMENIS M SUBSIIANIES . . . . vttt ettt e e et e e e e e e N (43) -
Equity distributions from SUDSIgiarnies . ... ... . . e 107 39 1,916
Net (increase) decrease in short-term advances to subsidiaries .. ........... ... .. {486) (5 11
Long-tarm advances 10 SUbSIdIaries . . ... . e {1,000 - -
MR, MBL. ..ttt ettt e e e e e (18) {18) (12)
Net cash provided by (used in} investing activities. ... ... ... .. {1,547) {14) 1,915
FINANCING ACTIVITIES
Net increase (decrease) in Shom-4eTM DOITOWINGS . . .. ..ot i i i ars 273 99 (16)
Proceeds from issuance of fong-tarm debt . .. .. e 6,950 5979 -
Principal payments or redemption of long-term debt ... ... ... ... (5,947) (1,862) (909)
Proceeds from issuance of preferred StoCk ... ... e 948 - -
Proceeds from issuance of COMMON SEOCK ... ... . . . it i i i 910 3n 581
Repurchase of COMMON SL0CK . .. ... .ttt e e e et e e e (2,798) (1,855) (2.660)
Cash dividends paid on preferred SIOCK . .. ... oo i e e (33 - -
Cash dividends paid on common St0CK ... ... .. . e (2,359 {2,245) (1,820)
Net cash provided by (used in) financing activities .. ... ... . e {2,456) 487 {4,824)
Change in cash and Cash eQUIVAIRIES .. ... . ...ttt e e e el 3,076 2,080
Cash and cash equivalents at beginning of year .. ... ... .. .. . . 9,882 6,306 4726
Gash and cash equivalents @t BNG OF YBAI . .. .. ...ttt et e $9,903 $ 0,882 $ 6,806

Transfer of funds {dividends, loans or advances) from
bank subsidiaries to the Company is restricted. Federal law
requires loans to the Company or its affiliates to be secured
and generally limits loans to the Company or an individual
affiliate to 10 percent of each bank’s unimpaired capital and
surplus. In aggregate, loans to the Company and all
affiliates cannot excecd 20 percent of cach bank’s
unimpaired capital and surplus.

Dividend payvments to the Company by its subsidiary
banks are subject to regulatory review and statutory
limitations and, in some instances, regulatory approval. The
approval of the Comptroller of the Currency is required if
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total dividends by a national bank in any calendar year
exceed the bank’s net income for that year combined with
its retained net income for the preceding two calendar years
or if the bank’s retained earnings are less than zero,
Furthermore, dividends are restricted by the Comptroller of
the Currency’s minimum capital constraints for all national
banks. Within these guidelines, all bank subsidiaries have
the ability to pay dividends without prior regulatory
approval. The amount of dividends available to the parent
company from the bank subsidiaries at December 31, 2006,
was approximately $1.1 billion.




U.S. Bancorp
Consolidated Balance Sheet — Five Year Summary

% Change
December 31 (Dollars in Millions) 2003 2002 2006 v 2005

ASSETS
Cash and due from banks $ 8,004 $ 6336 $ 8,630 $ 10,758 7.9%
Held-to-maturity securities 103 127 152 233 {20.2)
Available-for-sale securities 39,653 41,354 43,182 28,255 9
Loars held for sale 3,032 2,813 2,857 5,505 7.5
143,597 136,462 124,941 116,811 114,905 5.2
Less aflowance for loan losses (2,022 (2,041) {2,080) {(2,184) {2,422 9

Net loans 141,575 134,421 122,861 114,627 112,483 53
Other assets 25,645 24,242 21613 20,023 22,793 5.8

Totat assets $219,232 $209,465 $195,104 $189.471 $180,027 4.7%

LIABILITIES AND SHAREHOLDERS' EQUITY

Deposits
Noninterest-bearing $ 32,128 § 32214 $ 30.756 $ 32470 § 35,106
Interest-bearing 92,754 92,495 89,985 86,582 80,428

Total deposits 124,882 124,709 120,741 119,052 115,534
Shert-term borrowings 26,933 20,200 13,084 10,850 7,806
Long-term debt 37,602 37,069 34,739 33.816 31,582
Other liabilities 8,618 7,401 7,001 6,511 6,669

Tatal liabilities 198,035 189,379 175,565 170,229 161,591
Shareholders' equity 21197 20,086 19,538 18,242 18,436

Total liabilities and sharehaotders’ equity $219,232 $209,465 $195,104 $189.4M £180,027
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U.S. Bancorp
Consolidated Statement of Income — Five-Year Summary

Year Ended December 3% (Dollars in Millicns) 2006 2005 2004 2003 2002 20(;{!,3 (ihggg;
INTEREST INCOME
LOAMS e e $ 9873 $ 8306 $7,125 $7.231 $ 7.691 18.9%
Loans held for sale .. ...t 236 181 134 243 223 30.4
Investmant securities . ... ... 2.001 1,954 1,827 1,684 1,484 2.4
Other interest INGOME .. .. ... o e i e 153 110 100 100 96 391
Total interest iNCOMEe . ... v e 12,263 10,551 9,186 9,258 9,494 16.2
INTEREST EXPENSE
DEPOSS . .o 2,389 1,559 904 1,097 1,485 53.2
Short-term boreowings ... ... 1,203 890 263 167 223 743
Long-term debt . ... ... L. 1,930 1,247 a8 805 972 54.8
Total interest 8XPENSE . .. ... ..o e 5,522 3,496 2,075 2,069 2,680 58.0
Net interest income . .......... ... 6,741 7,055 7111 7,189 6,814 (4.5}
Provision for credit l0sses .. .. ... ... .. ... 544 666 669 1,254 1,349 (18.3}
Net interest income after provision for credit losses . ................ 6,197 6,389 6,442 5935 5,465 (3.0}
NONINTEREST INCOME
Credit and debit card revenue. . ......... .. ... ..o e, 800 713 649 561 517 12.2
Corporate payment products revenue .. ............... ... .. 557 488 407 361 326 141
ATM Drocessing SBMVICES. . ... .. ... i 243 229 175 166 161 6.1
Merchant processing SBrvVICES . ... ...t e 963 770 675 561 567 251
Trust and investment management fees . .......................... 1,235 1,009 981 954 892 224
Deposit SBIvice Charges ... ...t e 1,023 928 807 716 690 10.2
Treasury management fees .. ... ... .. i 441 437 467 466 a7 9
Commercial products revenue. .. .. ... ... oo 415 400 432 anm 479 38
Mortgage banking revenue ......... ... ... .o 192 432 397 367 330 (55.6)
Investment products fees and commissions .......... ... .. ... .. 150 152 156 145 133 (1.3)
Securities pains {losses), met .. .. 14 (106) (105) 245 300 *
03T 813 593 478 370 399 371
Total noninterest income ........ ... .. i 6,846 6,045 5,519 5313 5211 13.3
NONINTEREST EXPENSE
Compensation . ... e 2,513 2,383 2,252 2177 2167 55
Employee benefits ... .. 481 431 389 328 318 1.6
Net gccupancy and equipment ... ... . 660 641 631 644 659 30
Professianal SEIVICES . .. ... .. i e 199 166 149 143 130 19.9
Marketing and business development. . .......... ... .o 217 235 184 180 171 (7.7)
Technolegy and communications ...............c.o ., 505 466 430 418 392 B4
Postage, printing and supplies .. ............ .o 265 235 248 246 243 39
Other intangibles .. .. ... ... . . 355 458 550 682 553 {22.5)
Debt prepayment ... .. ...t 33 54 155 - - {38.9)
01T 952 774 787 779 1,107 23.0
Total noninterest expense . .............. .o 6,180 5,863 5785 5,597 5,740 5.4
Income from continuing operations before income taxes . ............ 6.863 6,571 6,176 5,691 4,936 4.4
Applicable income taxes . ........ ... ... i 2,112 2,082 2,009 1,941 1,708 14
Income from continuing operations .. ......... ... . i 4,751 4,489 4,167 3,710 3,228 5.8
Discontinued operations (aftertax)......... ... ... . .. ... ... - - - 23 (23 -
Cumulative effect of accounting change {(after-tax) .................. - - - - (37) -
Net INCOMe ... . e $ 4,751 $ 4,489 $4.167 $3.733 $ 3,168 58
Net income applicable to common equity .............. ... .. ...... $ 4,703 $ 4,489 $4.167 $3.733 $ 3,168 4.8

* Not meaningfil
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U.S. Bancorp

Quarterly Consolidated Financial Data

200¢ 2008
First Second Third Fourth First Second Third Fourth

(Dollars in Millions, Except Per Share Data) Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
INTEREST INCOME
[ T3 $2,307 $2425 $2545 $2596 $1.805 32009 82,147  $2,255
Loans held forsale ....... ... o 51 57 64 64 37 42 50 52
Investment securities . .. .. ... .. .. 490 500 500 511 476 486 492 500
Other interest iNCOME .. .. ... .. ... e 43 36 40 34 27 28 29 26

Total interest income. . .. ... ... 2,891 3,018 3,149 3,205 2,435 2,565 2,718 2,833
INTEREST EXPENSE
DEPOSIS . o 503 578 640 668 308 361 414 476
Short-term BOrrOWIngs . ..., ..o e 270 270 32 342 112 143 205 230
Long-term debt .. ... .. .. e 403 484 528 515 271 307 317 352

Total interest expense ... ... 1,176 1,332 1,489 1,525 691 811 936 1,058
Net interast iNCOME . .. ... .. et 1,715 1,686 1,660 1,680 1,744 1,754 1,782 1,775
Provision for oredit [DSSES. ... ... ... o 115 125 139 169 172 144 145 205
Net interest income after provision for credit losses ..................... 1,600 1,561 1,525 1,511 1,572 1,610 1,637 1,570
NONINTEREST INCOME
Credit and debit cart revenue . .. .. ... .. 182 202 206 210 154 177 185 197
Corporate payment products revenue . ... ... ... ... 127 139 150 141 107 120 135 126
ATM proCESSINg SBMVICES . ... o et e e e 5% 61 63 60 47 57 64 61
Merchant processing SBrVICES . .. .. ... ...ttt i 213 263 253 244 178 198 200 194
Trust and investment managementfees ............. ... ... .. ... 297 314 305 319 247 253 251 258
Deposit SBIVICE Charges. .. ... e e 232 264 268 259 210 234 246 238
Treasury management fees .. ... ... ... 107 116 11 107 107 117 109 104
Commercial products revenue . . . ............ .. it 104 107 100 104 96 100 103 101
Mortgage banking revenue ... ... .. ... 24 75 68 25 102 110 1 109
Investment products fees and commissions .................... ... 38 42 34 36 39 39 37 37
Securities gains (J08Ses), NBL ... ... .. - 3 - 1 (59) 1 1 49)
111 O PR 1 179 190 213 154 135 134 170

Total noninterest income. . ... ... ... .. ... L. 1,614 1,755 1,748 1,729 1,382 1,541 1,576 1,546
NOMINTEREST EXPENSE
CompPensation . ... ... ... .. 633 627 632 621 567 612 603 601
Employes benefits ... ... . e 133 123 123 102 116 108 106 101
Net occupancy and equipment .. ... ... 165 161 168 166 154 159 162 166
Professional SBrvices . .. ... .. .. 35 41 54 69 36 39 44 47
Marketing and business development........ ... ... ... ... . ... ... 40 58 58 61 43 67 61 64
Technology and commumIications ... .......... .. .. it 117 127 128 133 106 113 118 129
Postage, printing ard supplies ......... ... .l 66 66 66 67 63 63 64 65
Other intangibles .. ....... ... . 85 89 89 92 71 181 125 81
Debt prepayment . ... - 11 - 22 - 54 - -
OHREr e 226 227 220 279 175 199 190 210

Total noninterest eXpense .. ... ... 1,500 1,530 1,538 1,612 1,331 1,595 1,473 1,464
Income before iNCOME tAXES . ... .. ... e 1,714 1,786 1,735 1,628 1,623 1,556 1,740 1,652
Applicable income taxes ... ... ... 561 585 532 434 552 435 586 509
B IMCOME . . L e $1,153  §1,201  $1,203  $1.194 $1,071 81,121 §1,154  $1,143
Net income applicable to common equity. . .......... ... ... ... .. $1,153 %1184 $1187 $1179 $1,071  $1,121  §1,154  $1,143
Earnings Per COMMON SHATE . ... ... or ittt ee e eeenas 64 $ 66 3 67 § 67 § 58 § 61 § 63 $ 63
Oiluted garnings per common share. ... . .. ... .. ... ... ... .. 63 § 66 % 66 § .66 $ 57 % 60 § 62 § 62
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U.S. Bancorp

Consolidated Daily Average Balance Sheet and

Year Ended December 31 2006 2005
Average Yields Average Yields
(Dollars in Millions) Balances Interest and Rates Balances Interest ang Rates
ASSETS
Investment securities . .......... ... ... ... $ 39961 § 2,063 5.16% $ 42103  $1,962 4.66%
Loans held forsale ....... ... ... ... ... .. .. .. 3,663 236 .45 3,290 181 5.49
Loans (b)
Commercial .. ... 45,440 2,969 6.53 42,641 2,501 5.87
Commercial real estate .................................. 28,760 2,104 7.32 27,964 1,804 6.45
Residential mortgages ... 21,053 1,224 5.81 18,036 1,001 5.5
Retail ... 45,348 3,602 7.94 42,969 3,025 7.04
Total l0ans. .. ... 140,601 9,899 7.04 131,610 8,331 6.33
Other earning assets ........ ... .. ... .. i 2,006 153 7.64 1,422 110 777
Total earning assets ........... ... ... ... ... ... 186,231 12,351 6.63 178,425 10,384 593
Allowance for loan [08ses ... ........... . .o i (2,052) {2,098)
Unrealized gain (loss) on available-for-sale securities .............. (1,007) (368)
Other assets (C) ... v 30,340 27,239
TOMEl A8SR1S . . .o $213,512 $203,198
LIABILITIES AND SHAREHOLDERS' EQUITY
Nonintarest-bearing deposits . .. .. ... .. ... L. $ 28,755 $ 29,229
Interest-bearing deposits
Interest cheeking . ............ ... 23,552 233 .99 22785 135 59
Money market Savings . ... o 26,667 569 243 29,314 358 1.22
Savings accounts . ... .. ... e 5,599 19 35 5,819 15 26
Time certificates of deposit less than $100,000............... 13,761 524 3.81 13,199 389 2.95
Time deposits greater than $100,000 ....................... 22,255 1,044 4.69 20,655 662 3.20
Total interest-bearing deposits ............... ... ..., 91,834 2,389 2.60 91,772 1,559 1.70
Short-term borrowings ... . 24,422 1,242 5.08 19,382 690 3.56
Long-term debt ... ... 40,357 1,930 478 36,141 1,247 3.45
Total interest-bearing liabilities .. ........................ 156,613 5,561 3.55 147,295 3,496 2.37
Other tiabilities (@) . ... . 7,434 6.721
Shareholders’ equity
Preferred eqQUIty .. .. ... .. e 767 -
Common equity ........ ... .. 19,943 19,953
Totat shareholders’ equity ... .......... .. ... ... 20,710 19,953
Total liabilities and shargholders’ equity . .............. $213.512 $203,198
Net interestincome ......... ... ... ... . $ 6,790 $7,088
Gross interest margin . ... .. 3.08% 3.56%
Gross interest margin without taxable-equivalent increments ................. 3.05 3.54
PERCENT OF EARNING ASSETS
Interest income . ... .. .. 6.83% 5.93%
Interest BXpBASE . ... .ot e 295 1.96
Netimterest margin .. ... ... . 3.65% 3.97%
Net interest margin without taxable-equivalent increments ................... 162% 3.95%

* ot meaningful

fa) Interest and rates are presented on a fully laxable-equivalent basis utilizing a lax rate of 35 percent.

fb) interest income and rates an loans include loan fees. Nonaccrual loans are included in average foan balances.
fc) includes approximatety $1,427 milion and §1,733 million of earning assets from discontinued operations in 2003 and 2002, respectively.

fd) includes approximately $1,034 milion and $1,524 million of interest-bearing liabilities from discontinued operations in 2003 and 2002, respectively.
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Related Yields and Rates (a)

2004 2003 2002 2006 v 2005
% Change
Average Yiglds Average Yields Ave-age Yields Average
Balances Interest and Rates Balances Interest and Rates Balances Interest and Rales Balances
$ 43,009 $1,836 4.27% $ 37,248 $1.697 4.56% $ 28,329 $1,504 5.22% {5.1)%
3,079 134 4.35 5,041 243 482 3915 223 570 11.3
39,348 2,213 5.62 41,326 2,315 5.60 43,317 2,622 5,98 6.6
27,267 1,543 5.66 27,142 1,585 5.84 25,723 1,636 6.36 28
14,322 812 5.67 11,696 713 6.10 8412 535 7.08 16.7
39,733 2,577 6.49 36,773 2,633 7.16 35,230 2,851 8.09 5.5
120,670 7,145 592 116,937 7,246 6.20 113,182 7,704 6.81 6.8
1,365 100 7.33 1,582 100 6.32 1,484 96 6.48 1.1
168,123 9,215 548 160,808 9,286 577 147,410 9,527 6.46 44
(2,303) (2,467) (2,542) 2.2
{346) 120 409 *
26,119 29,169 26,571 11.4
$191,503 $187,630 $171,948 5.1
$ 29,816 $ 31,715 $ 28,715 (1.5)
20,933 | 34 19,104 84 44 15,631 102 .65 34
32,854 235 72 32,310 318 98 25,237 313 1.24 9.0)
5,866 15 26 5612 21 38 4928 25 51 (3.8
13,074 4 2.61 15,493 451 2.9 19,283 743 3.86 43
13,679 242 1.77 12,319 223 1.81 11,330 302 2.66 77
86,406 904 1.05 84,838 1,097 1.29 76,409 1,485 1.94 A
14,534 263 1.81 10,503 167 1.59 10,116 223 220 26.0
35,115 908 2.59 33,663 805 2.39 32,172 972 3.02 1.7
136,055 2,075 1.93 129,004 2,069 1.60 118,697 2,680 2.26 6.3
6,263 7,518 7,263 10.6
19,459 19,393 17,273 {.1}
19,459 19,393 17,273 38
$191,593 $187,630 $171,948 51%
$7,140 $7,217 36,847
3.95% 4.17% 4.20% |
3.93 415 418
5.48% 5.77% 6.46%
1.23 1.28 1.81 |
4.25% 4.49% 4.65%
423% 4.47% 4.63%
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U.S. Bancorp
Supplemental Financial

EARNINGS PER COMMON SHARE SUMMARY

2006 2005 2004 2003 2002
Earnings per common share from continuing operations . ................. $ 264 § 245 $ 221 $ 193 5 168
Discontinued OPerations . ... ...t e - - - .0t {01}
Cumutative effect of accounting change. ..................... ... ....... - - - - {.02)
Earnings per common Share. .. .. ... ... ... $ 264 $ 245 $ 221 $ 194 $ 165
Diluted earnings per share from continuing operations. . .................. $ 261 § 242 § 218 $ 192 $ 168
Discontinued operations . ......... .. ... - - - .01 (.01)
Cumulative effect of accounting change. ...... ... ... .. . .ccvviivn... - - - - (.02}
Diluted eamings per common sharg ... ... ... ... . ... ... $ 261 $ 242 § 218 $ 193 $ 165
Dividends percommon share.. .......... . ... ... .. .. .. ... 1.390 1.230 1.020 855 780
RATIOS
Reftirn on average asSefs . ... ... i 2.23% 221% 217% 1.99% 1.84%
Return on average cOMMON BQUILY ... ...........iuiiiiirreeanenannnn 236 22.5 21.4 19.2 18.3
Average total equity to average assetS. ... ... ... .. ... i 97 98 10.2 10.3 10.0
Dividends per common share to net income per common share............ 52.7 50.2 46.2 44.1 473
OTHER STATISTICS (Daollars and Shares in Millions)
Common shares outstanding (8} .......... o it 1,765 1,815 1.858 1,923 1,917
Average commaon shares outstanding and common stock equivalents
Earnings per common share ........ ... .. ... .. ... ... 1,778 1,831 1,887 1,924 1,916
Diluted earnings per common Share ... ............cviiierirean.nn. 1,804 1,857 1,913 1,936 1,925
Number of shareholders {b) ... ... i s 66,313 69,217 71,492 74,341 74,804
Comman dividends declared. .. ........ ... .. ... . .. $ 2.466 § 2,246 51,917 $ 1,645 $ 1488
fa) Defined as total common shares Jess common stock held in treasury at December 31.
b} Based on number of common stock shareholders of record at December 31,
STOCK PRICE RANGE AND DIVIDENDS
2006 2005
Sales Price Sales Price
Closing Dividends Closing Dividends
High Low Price Declared High Low Price Declared
Firstguarter ... $31.31 $28.99 $30.50 $.33 $31.36 $28.17 $28.82 $.30
Second quanter.............. . i 31.89 3017 30.88 a3 29.91 26.80 29.20 .30
Third quarter ..................... ... ... 33.42 30.54 33.22 33 30.9¢ 27.77 28.08 .30
Fourth quarter ...................... ... ...... 36.85 32.96 36.19 AQ ks Al 27.32 29.89 .33

The common stock of U.S. Bancorp is traded on the New York Stock Exchange, under the ticker symbol “USB.”

STOCK PERFORMANCE CHART

The following chart compares the cumulative total

25

shareholder return on the Company’s common stock during 0

the five years ended December 31, 2006, with the
cumulartive toral return on the Standard & Poor’s 500

Commercial Bank Index and the Standard & Poor’s 500

Index, The comparison assumes $100 was invested on

December 31, 2001, in the Company’s common stock and

in each of the foregoing indices and assumes the
reinvestment of all dividends,
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Annual Report on Form 10-K

United Stares Securitics and Exchange Commission reports to shareholders. Only those sections of this report
Washington, D.C. 20549 referenced in the following cross-reference index and the

. information under the caption ‘Safe Harbor’ statement
Annual Report pursuant to Section 13 or 15(d) of the P

Secuntics Exchange Act of 1934 for the fiscal year ended
December 31, 2006

under the Private Securities Litigation Reform Act of 1995
are incorporated in the Form 10-K.
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with respect to annual reports on Form 10-K and annual
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General Business Description U.S. Bancorp is a multi-state
financial helding company headquartered in Minneapolis,
Minnesota. U.S. Bancorp was incorporated in Delaware in
1929 and operates as a financial holding company and a
bank holding company under the Bank Holding Company
Act of 1956, U.S. Bancorp provides a full range of financial
services, including lending and depository services, cash
management, foreign exchange and trust and investment
management services. It also engages in credit card services,
merchant and ATM processing, mortgage banking,
insurance, brokerage and leasing.

U.S. Bancorp’s banking subsidiaries are engaged in the
general banking business, principally in domestic markets.
The subsidiaries range in size from $35 million to
$136 billion in deposits and provide a wide range of
products and services to individuals, businesses, institutional
organizations, governmental entities and other financial
institutions, Commercial and consumer lending services are
principally offered to customers within the Company’s
domestic markets, to domestic customers with foreign
operations and within certain niche national venues.
Lending services include traditional credit products as well
as credit card services, financing and import/export trade,
asset-backed lending, agriculrural finance and other
products. Leasing products are offered through bank leasing
subsidiaries. Depository services include checking accounts,
savings accounts and time certificate contracts. Ancillary
services such as foreign exchange, treasury management and
receivable lock-box collection are provided to corporate
customers, U.S. Bancorp’s bank and trust subsidiaries
provide a full range of asset management and fiduciary
services for individuals, estates, foundations, business
corporations and charitable organizations.

U.5. Bancorp’s non-banking subsidiaries primarily offer
investment and insurance products to the Company’s
customers principally within its markets and mutual fund
processing services to a broad range of mutual funds.

Banking and investment services are provided through
a network of 2,472 banking offices principally operating in
24 states in the Midwest and West. The Company operates
a network of 4,841 branded ATMs and provides 24-hour,
seven day a week telephone customer service. Mortgage
banking services are provided through banking offices and
loan production offices throughout the Company’s markets.
Consumer lending products may be originated through
banking offices, indirect correspondents, brokers or other
lending sources, and a consumer finance division. The
Company is also one of the largest providers of Visa®
corporate and purchasing card services and corporate rtrust
services in the United States. A wholly-owned subsidiary,
NOVA Information Systems, Inc. (“NOVA”), provides
merchant processing services directly to merchants and
through a network of banking affiliations. Affiliates of
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NOVA provide similar merchant services in Canada and
segments of Europe. These foreign operations are not
significant to the Company.

On a full-time equivalent basis, as of December 31,
2006, U.S. Bancorp employed 50,423 people.

Gompetition The commercial banking business is highly
competitive. Subsidiary banks compete with other
commercial banks and with other financial institutions,
including savings and loan associations, mutual savings
banks, finance companies, mortgage banking companies,
credit unions and investment companies. In recent years,
competition has increased from institutions not subject to
the same regulatory restrictions as domestic banks and bank
holding companies.

Government Policies The operations of the Company’s
various operating units are affected by state and federal
legislative changes and by policies of various regulatory
authorities, including those of the numerous states in which
they operate, the United States and foreign governments.
These policies include, for example, statutory maximum
legal lending rates, domestic monetary policies of the Board
of Governors of the Federal Reserve System, United States
fiscal policy, international currency regulations and
monetary policies, U.S. Patriot Act and capital adequacy
and liquidity constraints imposed by bank regulatory

agencies.

Supervision and Regulation As a registered bank holding
company and financial holding company under the Bank
Holding Company Act, U.S. Bancorp is subject to the
supervision of, and regulation by, the Board of Governors
of the Federal Reserve System.

Under the Bank Holding Company Act, a financial
holding company may engage in banking, managing or
controlling banks, furnishing or performing services for
banks it controls, and conducting other financial activities.
U.S. Bancorp must obtain the prior approval of the Federal
Reserve Board before acquiring more than § percent of the
outstanding shares of another bank or bank helding
company, and must provide notice to, and in some
situations obtain the prior approval of, the Federal Reserve
Board in connection with engaging in, or acquiring moere
than § percent of the outstanding shares of a company
engaged in, a new financial activity.

Under the Bank Holding Company Act, U.S. Bancorp
may acquire banks throughout the United States, subject
only to state or federal deposit caps and state minimum age
requirements.

Nationa! banks are subject to the supervision of, and
are examined by, the Comptroller of the Currency. All
subsidiary banks of the Company are members of the
Federal Deposit Insurance Corporation and are subject to
examination by the FDIC. In practice, the primary federal




regulator makes regular examinations of each subsidiary
bank subject to its regulatory review or participates in joint
examinations with other federal regulators. Areas subject to
regularion by federal authorities include the allowance for
credir losses, investments, loans, mergers, issuance of
sccurities, payment of dividends, establishment of branches
and other aspects of operations.

Risk Factors There are a number of factors, including those
specified below, that may adversely affect the Company’s
business, financial results or stock price. Additional risks that
the Company currently does not know about or currently
views as immaterial may also impair the Company’s business
or adversely impact its financial results or stock price.

industry Risk Factors

The Company’s business and financial results are
significantly affected by general business and economic
conditions. The Company’s business activities and earnings
are affected by general business conditions in the United States
and abroad. These conditions include short-term and long-
term interest rates, inflation, monetary supply, fluctuations in
both debt and equity capital markets, and the strength of the
United States cconomy and the local economies in which the
Company operates. For example, an economic downturn, an
increase in unemployment, or other events thar affect
houschold andfor corporate incomes could result in a
deterioration of credit qualiry, a change in the allowance for
credir losses, or reduced demand for credit or fee-based
products and services. Changes in the financial performance
and condition of the Company’s borrowers could negatively
affect repavment of those borrowers” loans. In addition,
changes in sccurities market conditions and moenetary
fluctuations could adversely affect the availability and terms of
funding necessary to mecet the Company’s liquidity needs,

Changes In the domestic interest rate environment could
reduce the Company’s nel interest income. The operations
of Ainancial institutions such as the Company are dependent
to a large degree on net interest income, which is the
difference between interest income from loans and
investments and interest expense on deposits and
borrowings. An institution’s net interest income is
significantly affected by marker rates of interest, which in
turn are affected by prevailing economic conditions, by the
fiscal and monetary policies of the federal government and
by the policies of various regulatory agencics. Like all
financial institutions, the Company’s balance sheet is
affected by fluctuations in interest rates. Volarility in interest
rates can also result in the flow of funds away from
financial institutions into direct investments. Direct
investments, such as U.S. Government and corporate
securities and other investment vehicles (including murual
funds} generally pay higher rates of return than financial

institutions, because of the abhsence of federal insurance
premiums and reserve requirements.

Changes in the laws, regulations and policies governing
financial services companies could alter the Company’s
business environment and adversely atfect operations. The
Board of Governors of the Federal Reserve System regulates
the supply of money and credit in the United Stares. Its
fiscal and monetary policies determine in a large part the
Company’s cost of funds for lending and investing and the
return that can be earned on those loans and investments,
both of which affect the Company’s net interest margin.
Federal Reserve Board policies can also marerially affect the
value of financial instruments that the Company holds, such
as debr securities and morigage servicing rights.

The Company and its bank subsidiaries are heavily
regulated at the federal and state levels. This regulation is to
protect depasitors, federal deposit insurance funds and the
banking system as a whole. Congress and state legislatures
and federal and stare agencies continually review banking
laws, regulations and policies for possible changes. Changes
in statutes, regulations or policies could affect the Company
in substantial and unpredictable ways, including limiting the
types of financial services and products that the Company
offers and/or increasing the ability of non-banks to offer
competing financial services and products. The Company
cannot predict whether any of this potential legislation will
be enacted, and if enacred, the effect that it or any
regularions would have on the Company’s financial
condition or results of operations.

The financial services Industry is highly competitive, and
competitive presseres couid intensify and adversely affect
the Company’'s financial results. The Company operates in
a highly compertitive industry that could become even more
competitive as a result of legislative, regulatory and
technological changes and continued consolidation. The
Company competes with other commercial banks, savings
and loan associations, murual savings banks, finance
companies, mortgage banking companies, credit unions and
investment companies. In addition, technology has lowered
barriers to entry and made it possible for non-banks to
offer products and services traditionally provided by banks.
Many of the Company’s competitors have fewer regulatory
constraints and some have lower cost structures. Also, the
potential need to adapt to industry changes in information
technology svstems, on which the Company and financial
services industry are highly dependent, could present
operational issues and require capital spending.

Changes In consumer use of banks and changes in
consumer spending and saving habits could adversely
affect the Company’s financial resalts. Technology and
other changes now allow many consumers to complete
financial transactions without using banks. For example,
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consumers can pay bills and transfer funds directly without
going through a bank. This “disintermediation™ could result
in the loss of fee income, as well as the loss of customer
deposits and income generated from those deposits. In
addition, changes in consumer spending and saving habits
could adversely affect the Company’s operations, and the
Company may be unable to timely develop competitive new
products and services in respounse to these changes that are
accepted by new and existing customers.

Acts or threats of terrorism and political or military
actions taken by the United States or other governments
could adversely affect general economic or industry
conditions. Geopolitical conditions may also affect the
Company’s earnings. Acts or threats or terrorism and
political or military actions taken by the United States or
other governments in response to terrorism, or similar
activity, could adversely affect general economic or industry

conditions.
Company Risk Faclors

The Company's allowance for loan losses may not be
adequate to cover actual losses. Like all financial
institutions, the Company maintains an allowance for loan
losses to provide for loan defaults and non-performance.
The Company’s allowance for loan losses is based on its
historical loss experience as well as an evaluation of the
risks associated with its loan portfolio, including the size
and composition of the loan portfolio, current economic
conditions and geographic concentrations within the
portfolio. The Company’s allowance for loan losses may
not be adequate to cover actual loan losses, and future
provisions for loan losses could materially and adversely

affect its financial results.

The Company may suffer losses in its loan partfolio
despite its underwriting practices. The Company seeks to
mitigate the risks inherent in its loan portfolio by adhering
to specific underwriting practices. These practices often
include: analysis of a borrower’s credit history, financial
statements, tax returns and cash flow projections; valuation
of collateral based on reports of independent appraisers;
and verification of liquid assets. Although the Company
believes that its underwriting criteria are appropriate for the
various kinds of loans it makes, the Company may incur
losses on loans that meet these criteria.

Maintaining or increasing the Company’s market share
may depend on lowering prices and market acceptance of
new products and services. The Company’s success
depends, in part, on its ability to adapt its products and
services to evolving industry standards. There is increasing
pressure to provide products and services at lower prices.
Lower prices can reduce the Company’s net interest margin

and revenues from its fee-based products and services. In
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addition, the widespread adoption of new technologies,
including internet services, could require the Company to
make substantial expenditures to modify or adaprt the
Company’s existing products and services. Also, these and
other capital investments in the Company’s businesses may
not produce expected growth in earnings anricipated at the
time of the expenditure. The Company might not be
successful in introducing new products and services,
achieving market acceptance of its products and services, or
developing and maintaining loyal customers.

Because the nature of the financial services business
involves a high volume of transactions, the Company faces
significant operational risks. The Company operates in
many different businesses in diverse markers and relies on
the ability of its employees and systems to process a high
number of transactions. Operational risk is the risk of loss
resulting, from the Company’s operations, including, but not
limited to, the risk of fraud by employees or persons
outside of the Company, the execution of unauthorized
transactions by employees, errors relating to rransaction
processing and technology, breaches of the internal control
system and compliance requirements and business
continuation and disaster recovery. This risk of loss also
includes the potential legal actions that eould arise as a
result of an operational deficiency or as a result of
noncompliance with applicable regularory standards,
adverse business decisions or their implementation, and
customer attrition due to potential negative publicity. In the
event of a breakdown in the internal control system,
improper operation of systems or improper employee
actions, the Company could suffer financial loss, face
regulatory action and suffer damage to its reputation.

The change in residual value of leased assefs may have an
adverse impact on the Company’s financial resuits. The
Company engages in leasing activities and is subject to the
risk that the residual value of the property under lease will
be less than the Company’s recorded asset value. Adverse
changes in the residual value of leased assets can have a
negative impact on the Company’s financial results. The risk
of changes in the realized value of the leased assets
compared to recorded residual values depends on many
factors outside of the Company’s control, including supply
and demand for the assets, collecting insurance claims,
condition of the assets at the end of the lease term, and
other economic factors.

Negative publicity could damage the Company’s reputation
and adversely impact its business and financial resulls.
Reputation risk, or the risk to the Company’s earnings and
capital from negative publicity, is inherent in the
Company’s business. Negative publicity can result from the
Company’s actual or alleged conduct in any number of

activitics, including lending practices, corporate governance




and acquisitions, and actions taken by government
regulators and community organizations in response to
those activities. Negative publicity can adversely affect the
Company’s ability to keep and attract customers and can
expose the Company to litigation and regulatory action.
Because most of the Company’s businesses operate under
the “'U.S. Bank™ brand, actual or alleged conduct by one
business can result in negative publicity about other
businesses the Company operates. Although the Company
takes steps to minimize reputation risk in dealing with
customers and other constituencies, the Company, as a large
diversified financial services company with a high industry
profile, is inherently exposed to this risk.

The Company’s reported financial resuils depend on
management’s selection of accounting methods and
certain assumptions and estimates. The Company’s
accounting policies and methods are fundamental to how
the Company records and reports its financial condition and
results of operations. The Company’s management must
exercise judgment in selecting and applying many of these
accounting policies and methods so they comply with
generally accepred accounting principles and reflect
management’s judgment of the most appropriate manner to
report the Company’s financial condition and results. In
some cases, management must select the accounting policy
or method to apply from two or more alternatives, any of
which might be reasonable under the circumstances, yet
might result in the Company’s reporting materially different
results than would have been reported under a different
alternative.

Certain accounting policies are critical to presenting the
Company’s financial condition and results. They require
management to make difficult, subjective or complex
judgments about matters that are uncertain. Materially
different amounts could be reported under different
conditions or using different assumptions or estimates.
These critical accounting policies include: the allowance for
credit losses; the valuation of mortgage servicing rights; the
valuation of goodwill and other intangible assets; and
income taxes. Because of the uncertainty of estimates
involved in these matters, the Company may be required to
do one or more of the following: significantly increase the
allowance for credit losses and/or sustain credit losses that
are significantly higher than the reserve provided; recognize
significant impairment on its goodwill and other intangible
asset balances; or significantly increase its accrued raxes
liability.

For more information, refer to “*Critical Accounting
Policies™ in this Annual Report and Form 10-K,

Changes in accounting standards could materially impact
the Company’s financial statements. From time to time, the
Financial Accounting Standards Board changes the financial

accounting and reporting standards that govern the
preparation of the Company’s financial statements. These
changes can be hard to predict and can materially impact
how the Company records and reports its Anancial
condition and results of operations. In some cases, the
Company could be required to apply a new or revised
standard retroactively, resulting in the Company’s restating
prior period financial statements.

Acquisitions may not produce revenue enhancements or
cost savings at levels or within timeframes originally
anticipated and may result in unforeseen integration
difficuities, The Company regularly explores opportunities
to acquire financial services businesses or assets and may
also consider opportunities to acquire other banks or
financial institutions. The Company cannor predict the
number, size or timing of acquisitions.

Difficulty in integrating an acquired business or
company may cause the Company not to realize expected
revenue increases, cost savings, increases in geographic or
product presence, and/or other projected benefits from rhe
acquisition. The integration could result in higher than
expected deposit attrition (run-off}, loss of key employees,
disruption of the Company’s business or the business of the
acquired company, or otherwise adversely affect the
Company’s ability to maintain relationships with customers
and employees or achieve the anticipated benefits of the
acquisition. Also, the negarive effect of any divestitures
required by regulatory authorities in acquisitions or business
combinations may be greater than expected.

The Company must generally receive federal regulatory
approval before it can acquire a bank or bank holding
company. In determining whether to approve a proposed
bank acquisition, federal bank regulators will consider,
among other factors, the effect of the acquisition on the
competition, financial condition, and future prospects. The
regulators also review current and projected capital ratios
and levels, the competence, experience, and integrity of
management and its record of compliance with laws and
regulations, the convenience and needs of the communities
to be served {including the acquiring institution’s record of
compliance under the Community Reinvestment Act) and
the effectiveness of the acquiring institution in combating
money laundering activities. In addition, the Company
cannot be certain when or if, or on what terms and
conditions, any required regulatory approvals will be
granted. The Company may be required to sell banks or
branches as a cendition to receiving regulatory approval.

if new Iaws were enacted that restrict the ability of the
Company and its subsidiaries to share information about
customers, the Company’s financial results could be
negatively affected. The Company’s business model
depends on sharing information among the family of
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companies owned by U.S. Bancorp to better satisfy the
Company’s customer needs. Laws that restrict the ability of
the companies owned by U.S. Bancorp to share information
about customers could negatively affect the Company’s
revenue and profit.

The Company’s business could suffer if the Company fails
to attract and retain skilled people. The Company’s success
depends, in large part, on its ability ro attract and rerain
key people. Competition for the best peaple in most
activitics the Company engages in can be intense. The
Company may not be able to hire the best people or to
keep them.

The Company relias on other companies to provitde key
components of the Company’s business infrastructure.
Third party vendors provide key components of the
Company’s business infrastructure such as internet
connections, network access and mutual fund distribution.
VWhile the Company has selected these third party vendors
carefully, it does not control their actions. Any problems
caused by these third parties, including as a result of their
not providing the Company their services for any reason or
their performing their services poorly, could adversely affect
the Company’s ability to deliver products and services to
the Company’s customers and otherwise to conduct its
business. Replacing these third party vendors could also
entail significant delay and expense.

Significant legal actions could subject the Company to
substantial uninsured liabilities. The Company is from
time to time subject to claims related to its operations.
These claims and legal actions, including supervisory actions
by the Company’s regulators, could involve large monetary
claims and significant defense costs. To protect itself from
the cost of these claims, the Company maintains insurance
coverage in amounts and with deductibles thart it believes
are appropriate for its operations. However, the Company’s
insurance coverage may not cover all claims against the
Company or continue to be available to the Company at a
reasonable cost. As a result, the Company may be exposed
to substantial uninsured liabilities, which could adversely
affect the Company’s results of operations and financial
condition.

The Company is exposed to risk of environmental liability
when it takes title to properties. In the course of the
Company’s business, the Company may foreclose on and
take title to real estate. As a result, the Company could be
subject to environmental liabilities with respect to these
properties. The Company may be held liable to a
governmental entity or to third parties for property damage,
personal injury, investigation and clean-up costs incurred by
these parries in connection with environmental
contamination or may be required to investigate or clean up
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hazardous or toxic substances or chemical relcases at a
property. The costs associated with investigation or
remediation activities could be substantial. In addition, if
the Company is the owner or former owner of a
contaminated site, it may be subject to common law claims
by third parties based on damages and costs resulting from
environmental contamination emanating from the property.
If the Company becomes subject to significant
environmental liabilities, its financial condition and results
of operations could be adversely affected.

A natural disaster could harm the Company’s business.
Natural disasters could harm the Company’s operations
through interference with communications, including the
interruption or loss of the Company’s websites, which
would prevent the Company from gathering deposits,
originating loans and processing and controlling its flow of
business, as well as through the destruction of facilities and
the Company’s operational, financial and management
information systems.

The Company faces systems failure risks as well as
security risks, including “hacking'’ and “identity thefl."
The computer systems and network infrastructure the
Company and others use could be vulnerable to unforeseen
problems. These problems may arise in both our internally
developed systems and the systems of our third-party service
providers. Our operations are dependent upon our ability to
protect computer equipment against damage from fire,
power loss or telecommunication failure. Any damage or
failure that causes an interruption in our operations could
adversely affect our business and financial results. In
addition, our computer systems and network infrastructure
present security risks, and could be susceptible to hacking
or identity theft.

The Company relies on dividends from its subsidiaries for
its liguidity needs. The Company is a separate and distinet
legal entity from its bank subsidiaries and non-bank
subsidiaries. The Company receives substantially all of its
cash from dividends paid by its subsidiaries. These
dividends are the principal source of funds to pay dividends
on the Company’s stock and interest and principal on its
debt. Various federal and state laws and regulations limit
the amount of dividends that our bank subsidiaries and
certain of our non-bank subsidiaries may pay to the
Company. Also, the Company’s right to participate in a
distribution of assers upon a subsidiary’s liquidation or
reorganization is subject to prior claims of the subsidiary’s
creditors.

The Company has non-banking businesses that are subject
to various risks and uncertainties, The Company is a
diversified financial services company, and the Company’s
business model is based on a mix of businesses that provide




a broad range of products and services delivered through
multiple distribution channels. In addition to banking, the
Company provides payment services, investments,
mortgages and corporate and personal trust services.
Although the Company believes its diversity helps lessen the
effect of downturns in any one segment of its industry, it
also means the Company’s earnings could be subject to
various specific risks and uncertainties related to these non-
banking businesses.

The Company's stock price can be volatite. The Company’s
stock price can fluctuate widely in response to a variety of
factors, in¢cluding: actual or anticipated variations in the
Company’s quarterly operating results; recommendations by
securities analysts; significant acquisitions or business
combinations; strategic partnerships, joint ventures or
capiral commirments by or involving the Company or the
Company’s competitors; operating and stock price
performance of other companies that investors deem
comparable to the Company; new technology used or
services offered by the Company’s competitors; news
reports relating to trends, concerns and other issues in the
financial services industry; and changes in government
regularions.

Genceral marker fluctuations, industry factors and
general cconomic and political conditions and events,
including terrorist artacks, economic slowdowns or
recesstons, interest rate changes, credit loss trends or
currency fluctuations, could also cause the Company’s stock
price to decrease regardless of the Company’s operating

results,

Properties U.S. Bancorp and its significant subsidiaries
occupy headquarter offices under a long-term lease in
Minneapolis, Minnesota. The Company also leases eight
freestanding operations centers in Cincinnati, Denver,
Milwaukee, Minneapolis, Portland and St. Paul. The
Company owns nine principal operations centers in
Cincinnati, Coeur d’Alene, Fargo, Milwaukee, Owensboro,
Portland, 5t. Louis and St. Paul. At December 31, 2006, the
Company’s subsidiaries owned and operated a total of
1,466 facilities and leased an additional 1,439 facilities, all
of which are well maintained. The Company believes its
current facilities are adequate to meet its needs. Additional
information with respect to premises and equipment is
presented in Notes 8 and 21 of the Notes to Consolidated
Financial Statements.

Website Access 1o SEC Reports U.S. Bancorp’s internet
website can be found at ushank.com. U.S. Bancorp makes
available free of charge on its website its annual reports on
Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K, and amendments to those reports filed
or furnished pursuanc to Section 13 or 15(d) of the
Exchange Act, as well as all other reports filed by

U.S. Bancorp with the SEC, as soon as reasonably
practicable after electronically filed with, or furnished to,
the SEC.

Certifications U.S. Bancorp has filed as exhibits to this
annual report on Form 10-K the Chief Executive Officer
and Chief Financial Officer certifications required by
Section 302 of the Sarbanes-Oxley Act. U.S. Bancorp has
also submitted the required annual Chief Executive Officer
certification to the New York Stock Exchange.

Governance Documents The Company’s Corporate
Governance Guidelines, Code of Ethics and Business
Conduct and Board of Directors committee charters are
available free of charge on the Company’s web site at
usbank.com, by clicking on “About U.S. Bancorp,” then
“Corporate Governance.” Shareholders may request a free
printed copy of any of these documents from the
Company’s wnvestor relations department by contacting
them at investorrelations@usbank.com or calling

(866) 775-9568.

CAPITAL COVENANTS

The Company has entered into several transactions
involving the issuance of capital securities (““Capital
Securities™) by Delaware statutory trusts formed by the
Company (the “Trusts™), the issuance by the Company of
preferred stock {“Preferred Stock™) or the issuance by an
indirect subsidiary of U.S, Bank National Association of
preferred stock exchangeable for the Company’s Preferred
Stock under certain circumstances (“Exchangeable Preferred
Stock”). Simultaneously with the closing of each of those
transactions, the Company entered into a replacement
capital covenant (each, a “Replacement Capiral Covenant™
and collectively, the “Replacement Capital Covenants™) for
the benefit of persons that buy, hold or sell a specified series
of long-term indebtedness of the Company or U.S. Bank
National Association (the “*Covered Debt”). Each of the
Replacement Capital Covenants provides that neither the
Company nor any of its subsidiaries (including any of the
Trusts) will repay, redeem or purchase any of the Preferred
Stock, Exchangeable Preferred Stock or the Capital
Securities and the securities held by the Trust (the “Other
Securities”’}, as applicable, on or before the date specified in
the applicable Replacement Capital Covenant, with cerrain
limited exceptions, except to the extent that, during the
180 days prior to the date of that repayment, redemption or
purchase, the Company has received proceeds from the sale
of qualifying securities that (i) have equity-like
characteristics that are the same as, or more equity-like
than, the applicable characteristics of the Preferred Stock,
the Exchangeable Preferred Stock, the Capital Securities or
Other Securities, as applicable, at the time of repayment,
redemption or purchase, and (ii) the Company has obtained
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the prior approval of the Federal Reserve Board, if such

The Company will provide a copy of any Replacement
approval is then required by the Federal Reserve Board or, Capital Covenant to a holder of the relevant Covered Debt
in the case of the Exchangeable Preferred Stock, the upon request made to the Investor Relations contact listed

approval of the Office of the Comptroller of the Currency. inside the back cover of this Annuat Report and Form 10-K.

The following tabie identifies the (i) closing date for each transaction, (i} issuer, (iii) series of Capiral Securitics, Preferred

Stock or Exchangeable Preferred Stock issued in the relevant transaction, {iv) Other Securities, if any, and {v) applicable

Covered Debt.

Closing Capital Securities or
Date Issuer Preferred Stock Other Securities Covered Deht
12/29/05 USB Capital USB Capital VIII's U.S. Bancorp's $375,000,000 U.S. Bancorp's 4.50%
VIII and U.S. $375,000,000 6.35% Trust 6.35% Income Capirtal Medium-Term Notes, Series P
Bancorp Preferred Securities Obligation Notes due 2066 {CUSIP No. 21159HG]3)
317106 USB Capiral [X USB Capital 1X’s {i} U.S. Bancorp’s U.S. Bancorp's 5.875% junior
and U.S. $1,250,000,000 of Remarketable Junior subordinated debenrures due
Bancorp 6.189% Fixed-to-Floating Subordinated Notes and 2035, underlying the 5.875%
Rate Normal Income Trust (ii) Stock Purchase Contract trust preferred securities of
Securities to Purchase U.S. Bancorp’s USB Capital VII (Cusip No.
Series A Non-Curnulative 903301208)

Perpetual Preferred Stock

3727106 U.S. Bancorp U.S. Bancorp’s 40,000,000 Not Applicable U.S. Bancorp’s 5.875% junior
Depositary Shares ($25 per subordinared debentures due
Depositary Share} each 2035, underlying the 5.875%
representing a 1/1000% trust preferred securitics of
interest in a share of USB Capital VII (CUSIP No.
Series B Non-Cumulative 903301208)

Preferred Stock
412106 USB Capital X USB Capital X's U.S. Bancorp’s 6.50% U.S. Bancorp’s 5.875% junior
and U.S. $500,000,000 6.50% Trust Income Capital Obligation subordinated debentures due
Rancorp Preferred Securities Notes due 2066 2035, underlying the 5.875%
trust preferred securities of
USB Capital VII (CUSIP No.
903301208)
8/30/06 USB Capital XI USB Capital XI's U.S. Bancorp's 6.60% U.S. Bancorp’s 5.875% junior
and U.S. $765,000,000 6.60% Trust Income Capital Obligation subordinated debenrures due
Bancorp Preferred Securities Notes due 2066 2033, underlying the 5.875%
trust preferred securities of
USB Capital VII {(CUSIP No.
903301208)
12/22/06 USB Realty USB Realty Corp.’s 5,000 Not applicable U.S. Bancorp’s 5.875% junior
Corp.™ and shares of Fixed-Floating- subordinated debentures due
.S, Bancorp Rate Exchangeable Non- 2035, underlying 5.875%
cumulative Perpetual trust preferred securities of
Scries A Preferred Stock USB Capital VII (CUSIP No.
exchangeable for shares of 903301208)

U.S. Bancorp’s Series C

Non-cumulative Perperual

Preferred Stock™
2011107 USB Capital USB Capital XII's UL.S. Bancorp’s 6.30% U.S. Bancorp’s 5.875% junior
XIl and U.S. $500,000,000 6.30% Trust Income Capital Obligation subordinated debentures due
Bancorp Preferred Securities Notes due 2066 2035, underlying the 5.875%

trust preferred securities of
USB Capital VII (CUSIP No.
903301208)

{al USB Realty Corp. is an indirect subsidiary of U.S5. Bank National Association.
(b} Under certain circumstances, upon the direction of the Office of the Complroller of tha Currency, each share of USE Raaity Corp.'s Series A Preferred Stock will be automatically

axchanged for ona share of the U.S. Bancarp’s Series C Non-cumulative Perpetual Preferred Stock.
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EXHIBITS
Schedules to the consolidated financial statements
required by Regulation 5-X are omirted since the required

information is included in the footnotes or is not applicable.

The following Exhibit Index lists the Exhibits to the
Annual Report on Form 10-K.

3.1 Restated Certificate of Incarporation, as
amended.

32 Restated bylaws, as amended. Filed as
Exhibit 3.2 to Form 10-K for the year ended

December 31, 2001

4.1 [Pursuant to Ttem 601{b) {4){iii}{A) of
Regulation S-K, copies of instruments defining
the rights of holders of long-term debt are not
filed. U.S. Bancorp agrees to furnish a copy
thereof o the Securities and Exchange
Commission upon request.]

4.2 Amended and Restated Rights Agreement,
dated as of December 31, 2002, between

U.S. Bancorp and Mellon Investor Services
LLC. Filed as Exhibit 4.2 to Amendment

No. 1 to Registration Statement on Form 8-A

(File No. 001-06880) on December 31, 2002

U.S. Bancorp 2001 Stock Incentive Plan. Filed
as Exhibit 10,1 to Form 10-K tor the year
ended December 31, 2001

Amendment No. 1 to U.S. Bancorp 2001
Stock Incentive Plan, Filed as Exhibit 10.2 to
Form 10-K for the year ended December 31,
2002

U.5. Bancorp 1998 Exccutive Stock Incentive
Plan, Filed as Exhibit 10.3 to Form 10-K for
the year ended December 31, 2002

Summary of U.S. Bancorp 1991 Executive
Stock Incentive Plan. Filed as Exhibir 10.4 o
Form 10-K for the year ended December 31,
2002

U.S. Bancorp 2001 Employee Stock Incentive
Plan. Filed as Exhibit 10.5 to Form 10-XK for
the year ended December 31, 2002

Firstar Corporation 1999 Employee Stock
Incentive Plan. Filed as Exhibit 10.6 to
Form 10-K for the year ended December 31,
2002

Firstar Corporation 1998 Employee Stock
Incentive Plan, Filed as Exhibit 10.7 to
Form 10-K for the year ended December 31,
2002

U.S. Bancorp 2006 Execurive Incentive Plan.
Filed as Exhibit 10.1 to Form 8-K filed on
April 21, 2006
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U.5. Bancorp Executive Deferral Plan, as
amended. Filed as Exhibit 10.7 to Form 10-K
for the year ended December 31, 1999

Summary of Nonqualified Supplemental
Executive Retirement Plan, as amended, of the
zormer U.S. Bancorp. Filed as Exhibit 10.4 to
Form 10-K for the year ended December 31,
2001

1991 Performance and Equity Incentive Plan
of the former U.S. Bancorp. Filed as

Exhibit 10.13 to Form 10-K for the year
ended December 31, 1997

Form of Director Indemnification Agreement
entered into with former directors of the
sormer U.S. Bancorp, Filed as Exhibir 10.15 to
Form 10-K for the year ended December 31,
1997

11.S. Bancorp Non-Qualified Executive
Rerirement Plan. Filed as Exhibir 10.16 to
Torm 10-K for the year ended December 31,
2002

Appendix B-10 to U.S. Bancorp Non-Qualified
cxecutive Retirement Plan. Filed as

Exhibit 10.1 to Form 10-Q for the quarterly
period ended March 31, 2003

Amendments No. 1, 2 and 3 to U.S. Bancorp
Non-Qualified Executive Retirement Plan.
Filed as Exhibit 10.17 to Form 10-K for the
vear ended December 31, 2003

Amendment No. 4 to U.S. Bancorp Non-
Qualified Executive Retirement Plan. Filed as
Exhibit 10.1 to Form 8-K filed on

December 23, 2004

Amendment No. § to U.S. Bancorp Non-
Qualified Executive Retirement Plan, Filed as
Exhibit 10.2 to Form 10-Q for the quarterly
period ended March 31, 2005

Amendment No. 6 to U.S. Bancorp Non-
Qualified Execurive Retirement Plan. Filed as
Exhibit 10.1 to Form 8-K filed on October 20,
2005

115, Bancorp Executive Employees Deferred
Compensation Plan. Filed as Exhibit 10.18 to

Form 10-K for the year ended December 31,
2003

11.5. Bancorp 2005 Executive Employees
Deferred Compensation Plan. Filed as
Exhibit 10.2 to Form 8-K filed on

December 21, 2005

1.5, Bancorp Qurside Directors Deferred
{Compensation Plan. Filed as Exhibit 10.19 to

Form 10-K for the year ended December 31,
2003
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U.S. Bancorp 2005 Ouside Directors Deferred
Compensation Plan, Filed as Exhibit 10.1 to
Form 8-K filed on December 21, 2005

Form of Change in Control Agreement,
effecrive Navember 16, 2001, between

U.S. Bancorp and certain executive officers of
U.S. Bancorp. Filed as Exhibit 10.12 to

Form 10-K for the year ended December 31,
2001

Form of Executive Officer Stock Option
Agreement with cliff and performance vesting

under U.S. Bancorp 2001 Stock Tncentive Plan.

Filed as Exhibit 10.1 to Form 10-(} for the
quarterly period ended September 30, 2004

Form of Executive Officer Stock Option
Agreement with annual vesting under

U.5. Bancorp 2001 Stock Incentive Plan. Filed
as Exhibit 10.2 to Form 10-Q for the
quarterly period ended Seprember 30, 2004

Form of 2006 Executive Officer Stock Option
Agreement with annual vesting under

U.S. Bancorp 2001 Stock Incentive Plan, Filed
as Exhibit 10.1 to Form 8-K filed on

January 17, 2006

Form of Executive Officer Restricted Stock
Award Agreement under U.S. Bancorp 2001
Stock Incentive Plan, Filed as Exhibit 10.3 to
Form 10-Q for the quarterly period ended
September 30, 2004

Form of Director Stock Option Agreement
under U.S. Bancorp 2001 Stock Incentive Plan.
Filed as Exhibit 10.4 to Form 10-Q for the
quarterly period ended September 30, 2004

Form of Director Restricted Stock Unit
Agreement under U.S. Bancorp 2001 Stock
Incentive Plan. Filed as Exhibit 10.5 to
Form 10-Q for the quarterly period ended
September 30, 2004

Form of Executive Officer Restricted Stock
Unit Agreement under U.S. Bancorp 2001
Stock Incentive Plan. Filed as Exhibit 10.6 to
Form 10-Q for the quarterly period ended
September 30, 2004

Employment Agreement with Jerry A.
Grundhofer. Filed as Exhibit 10.13 to

Form 10-K for the year ended December 31,
2001
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Amendment of Employment Agreement with
Jerry A. Grundhofer. Filed as Exhibit 10.1 to
Form 10-Q for the quarterly period ended
June 30, 2004

Amendment No. 2 of Employment Agreement
with Jerry A. Grundhofer. Filed as

Exhibit 10.8 to Form 10-Q for the quarterly
period ended September 30, 2004

Restricted Stock Unit Award Agreement with
Jerry A. Grundhofer dated January 2, 2002.
Filed as Exhibit 10.7 to Form 10-Q for the
quarterly period ended September 30, 2004

Offer of Employment to Richard C. Hartnack.
Filed as Exhibit 10.3 to Form 10-Q for the
quarterly period ended March 31, 2005

Terms of Jerry A. Grundhofer’s service as
Non-Executive Chairman of the Board of
Directors. Described in Item 1 of Form 8-K
filed on July 20, 2006

Agreement with David M. Moffett dated
January 19, 2007

Statement re: Computation of Ratio of
Earnings to Fixed Charges

Subsidiaries of the Registrant
Consent of Ernst & Young LLP

Certification of Chief Executive QOfficer
pursuant to Rule 13a-14(a) under the
Securities Exchange Act of 1934

Certification of Chief Financial Officer
pursuant to Rule 13a-14(a) under the
Securities Exchange Act of 1934

Certification of Chief Executive Officer and
Chief Financial Officer pursuant to 18 U.S.C.
section 1350 as adopted pursuant to

section 906 of the Sarbanes-Oxley Act of
2002

(1) Exhibit has been previously filed with the Secunties and Exchange Commission and is

incorporated herein as an exhibit by reference 10 the prior filng.

(2} Management contracts or compansalory plans Or arangements.




SIGNATURES

Pursuant to the requirements of Section 13 or 15{d) of the
Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on February 26, 2007, on its
behalf by the undersigned, thereunto duly authorized.

U.S. Bancorp
By: Richard K. Davis
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act
of 1934, this report has been signed below on February 26,
2007, by the following persons on behalf of the registrant
and in the capacities indicated.

Richard K. Davis
President, Chicf Executive Officer and Director

(principal executive officer)

David M. Moflett
Vice Chairman and Chief Financial Officer
{principal financial officer)

Terrance R. Dolan
Execurive Vice President and Conrroller

(principal accounting officer)

Jerry A. Grundhofer
Chairman

Victoria Buyniski Gluckman
Director

Arthur B. Collins, Jr.

Director

Peter H. Coors
Director

Joel W. Johnson

Director

Olivia F. Kirtley

Director

Jerry W. Levin
Director

David B. O'Maley
Director

0'detl M. Owens, M.D., M.P.H.
Director

Richard G. Fieiten
Director

Craig D. Schnuck
Director

Warren R. Staley
Director

Patrick T. Siokes
Director
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934

1, Richard K. Davis, certify that:
{1) I have reviewed this Annual Report on Form 10-K of U.S. Bancorp;

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not

misleading with respect to the period covered by this report;

{3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the

periods presented in this report;

{(4) The registrant’s other certifying officers and T are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15{e) and 15d-15{e}) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

{a}) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period i which this report is
being prepared;

{b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for cxternal purposes in accordance with generally accepted accounting principles;

(¢} evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure conrrols and procedures, as of the end of the period covered by
this repart based on such evaluation; and

(d) disclosed in this reporr any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial

reporting; and

(5) The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors {or persons
performing the equivalent functions):

(a} all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affecr the registrant’s ability to record, process, summarize and

report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant’s internal control over financial reporting.

fsf RicHARD K. Davis

Richard K. Davis
Chief Executive Officer

Dated: February 26, 2007
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14{a) UNDER THE SECURITIES EXCHANGE ACT OF 1934

I, David M. Moffett, certify that:
{1) I have reviewed this Annual Report on Form 10-K of U.S. Bancorp;

{2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the sratements made, in light of the circamstances under which such statements were made, not
misleading with respect to the period covered by this report;

(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this reporg

{(4) The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15{e) and 15d-15{(e)} and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d} disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

{5) The registrant’s other certifying officers and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors {or persons
performing the equivalent functions):

{a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b} any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting,

/s/ Davip M. MoFreTT

David M. Moffett
Chief Financial QOfficer

Dated: February 26, 2007
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EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the
undersigned, Chief Executive Officer and Chief Financial Officer of U.S. Bancorp, a Delaware corporation (the “Company”),
do hereby certify that:
{1) The Annual Report on Form 10-K for the fiscal year ended December 31, 2006 (the “Form 10-K™) of the Company
fully complies with the requirements of section 13(a) or 15(d} of the Securities Exchange Act of 1934; and
(2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and
results of operations of the Company,

fs/ RICHARD K. Davis fs/ Davip M. MOFFETT
Richard K. Davis David M. Moffett
Chief Executive Officer Chief Financial Officer

Dated: February 26, 2007
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Executive Officers

Richard K. Davis

Mr. Davis is President and Chief Executive Officer of U.S. Bancorp.

Mr. Davis, 48, has served as Chief Executive Officer of

U.S. Bancorp since December 2006 and as President since Qctober
2004. He also served as Chief Operating Officer from October
2004 until December 2006. From the time of the merger of Firstar
Corporation and U.S. Bancorp in February 2001 until October
2004, Mr. Davis served as Vice Chairman of U.S. Bancorp. From
the time of the merger, Mr. Davis was responsible for Consumer
Banking, including Retail Payment Selutions {card services), and he
assumed addirional responsibility for Commercial Banking in 2003.
Previously, he had been Vice Chairman of Consumer Banking of
Firstar Corporation from 1998 until 2001,

Jennie P. Carlson

Ms. Carlson is Executive Vice President of U.5. Bancorp.

Ms. Carlson, 46, has served as Executive Vice President, Human
Resources since January 2002, Unril that time, she served as
Execurive Vice President, Deputy General Counsel and Corporate
Secrerary of U.S. Bancorp since the merger of Firstar Corporation
and U.S. Bancorp in February 2001. From 1995 unril the merger,
she was General Counsel and Secretary of Firstar Corporation and
Star Banc Corparation,

Andrew Cecere

Mr. Cecere is Vice Chairman of U.S. Bancorp. Mr. Cecere, 46,
has served as Vice Chairman of U.S. Bancorp since the merger of
Firstar Corporation and U.5. Bancorp in February 2001. He
assumed responsibility for Private Client and Trust Services in
February 2001 and U.S. Bancorp Asser Managemenr in November
2001. Previously, he had served as Chief Financial Officer of

U.S. Bancorp from May 2000 through February 2001.
Additionally, he served as Vice Chairman of U.S. Bank with
responsibility for Commercial Services from 1999 to 2001,

Mr. Cecere will succeed David M. Moffett as U.S. Bancorp’s Vice
Chairman and Chief Financial Officer effective February 28, 2007.

William L. Chenevich

Mr. Chenevich is Vice Chairman of U.S. Bancorp. Mr. Chenevich,
63, has served as Vice Chairman of U.S. Bancorp since the merger
of Firstar Corporation and U.S. Bancorp in February 2001, when
he assumed responsibility for Technology and Operations Services.
Previously, he served as Vice Chairman of Technology and
Operations Services of Firstar Corporation from 1999 to 2001.

Michael J. Doyle

Mr. Doyle is Executive Vice President and Chief Credit Officer of
U.S. Bancorp. Mr. Doyle, 50, has served in these positions since
January 2003. Ungil thar time, he served as Executive Vice
President and Senior Credit Officer of U.S. Bancorp since the
merger of Firstar Corporation and U.S. Bancorp in February 2001.
From 1999 until the merger, he was Executive Vice Presidenr and
Chief Approval Officer of Firstar Corporation.

Richard C. Hartnack

Mr, Hartnack is Vice Chairman of U.S. Bancorp. Mr. Hartnack,
61, has served in this positien since April 2005, when he joined
U.S. Bancorp to assume responsibility for Consumer Banking. Prior
to joining U.S. Bancorp, he served as Vice Chairman of Union Bank
of California from 1991 to 2005 wirh responsibility for

Community Banking and Investment Services.

Richard J. Hidy

Mr. Hidy is Executive Vice President and Chief Risk Officer of
U.S. Bancorp. Mr. Hidy, 44, has served in these positions since
January 2005. From January 2003 until February 2005, he

served as Senior Vice President and Deputy General Counsel

of U.S. Bancorp, having served as Senior Vice President and
Associate General Counsel of U.S. Bancorp and Firstar Corporation
since 1999,
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Joseph C. Hoesley

Mr. Hoesley is Vice Chairman of U.S. Bancorp. Mr. Haoesley, 52,
has served as Vice Chairman of U.S. Bancorp since June 2006,
From June 2002 until June 2006, he served as Executive Vice
President and National Group Head of Commercial Real Estate

at U.S. Bancorp, having previously served as Senior Vice President
and Group Head of Commercial Real Estate ar U.S. Bancorp since
joining U.S, Bancorp in 1992,

Pamela A. Joseph

Ms. Joseph is Vice Chairman of U.S. Bancorp. Ms. Joseph, 47, has
served as Vice Chairman of U.S. Bancorp since December 2004,
Since November 2004, she has been Chairman and Chief Execurive
Officer of NOVA Information Systems, Inc., a wholly owned
subsidiary of U.S. Bancorp. Prior to that time, she had been
President and Chief Operating Officer of NOVA Informartion
Systems, Inc. since February 2000.

Lee R. Mitau

Mr. Mitaw is Executive Vice President and General Counsel of
U.S. Bancorp. Mr. Mitau, 58, has served in these positions since
1995. Mr. Mitau also seeves as Corporate Secretary. Prior to 1995
he was a partner at the law firm of Dorsey & Whitney LLP.
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David M. MoHett

Mr. Moffett is Vice Chairman and Chief Financial Officer of

U.S. Bancorp. Mr. Moffett, 54, has served in these positions since
the merger of Firstar Corporation and U.S. Bancorp in February
2001. Prior to the merger, he was Vice Chairman and Chief
Financial Officer of Firstar Corporation, and had served as Chief
Financial Officer of Star Banc Corporation from 1993 until its
merger with Firstar Corporation in 1998. Mr. Moffett will retire
as U.S. Bancorp's Vice Chairman and Chief Financial Officer on
February 27, 2007.

Joseph M. Otting

Mr. Orting is Vice Chairman of U.S. Bancorp. Mr. Otting, 49,
has served in this position since April 2005, when he assumed
responsibility for Commercial Banking. Previously, he served as
Executive Vice President, East Commercial Banking Group of
U.S. Bancorp from June 2003 to April 2005, He served as
Market President of U.S. Bank in Oregon from December 2001
until June 2003.

Richard B. Payne, Jr.

Mr. Payne is Vice Chairman of U.S. Bancorp. Mr. Payne, 53,

has served in this position since July 2006, when he joined

U.S. Bancorp to assume responsibility for Corporate Banking.

Prior to joining U.S, Bancorp, he served as Executive Vice President
for National City Corporation in Cleveland, with responsibility

for Capital Markets, since 2001.




Directors

Jerry A. Grundhater'S
Chairman

U.S. Bancorp
Minneapolis, Minnesota

Richard K. Davis'®

President and Chief Executive Officer
U.S. Bancorp

Minneapolis, Minnesota

Victoria Buyniski Gluckman?-®
President and Chicf Executive Officer
United Medical Resources, Inc.,

a wholly owned subsidiary of
UnitedHealth Group Incorporated
Cincinnati, Ohio

Arthur D. Collins, Jr."25
Chairman and Chief Executive Officer
Medtronic, Inc.

Minncapolis, Minnesota

Peter H. Coors?®®
Vice Chairman

Molson Coors Brewing Company

Golden, Colorado

doel W. Johason®®
Retired Chairman and
Chief Executive Officer
Harmel Foods Corporation

Austin, Minnesota

Olivia F. Kirtley®?
Business Consultant

Louisville, Kentucky

Jerry W. Levin'®®
Chairman and

Chief Execntive Officer
JW Levin Partners LLC
New York, New York

1, Exscutive Committes

2. Compensation Compmitteg

3. Audit Cornmitiee

4. Community Qutreach and Fair Lending Commitice
5. Governance Comimitiee

6. Credit and Finance Commitiee

David B. 0'Maley*®

Chairman, President and

Chief Executive Officer

Ohio Narional Financial Services, Inc.
Cincinnati, Ohio

0'dell M. Owens, M.D., M.P.H."-3*
Independent Consultamt and
Hamilton County Caroner
Cincinnaci, Ohio

Richard G. Reiten®*

Chairman and Retired

Chief Executive Officer
Northwest Natural Gas Company
Portland, Oregon
Craig D. Schnuck®*®
Former Chairman and
Chief Executive Officer
Schruck Markets, Inc,
St. Louis, Missouri

Warren R. Staley'??

Chairman and Chief Executive Officer
Cargill, Incorporated

Minneapolis, Minnesota

Patrick T. Stokes'2®
Chairman

Anheuser-Busch Companies, Inc.
St. Louis, Missouri
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corporate information

Executive Offices

U.S. Bancorp

800 Nicellet Mall
Minneapolis, MN 55402

Common Stock Transfer Agent

and Registrar

Mellon Investor Services acts as our
transfer agent and regisirar, dividend paying
agent and dividend reinvestment plan
administrator, and maintains all shareholder
recards for the corperation, Inguiries related
to shareholder records, stock transfers,
changes of ownership, lost stock certificates,
changes of address and dividend payment
should be directed 1o the transfer agent at:

Mellon Investor Services

P.0. Box 3315

South Hackensack, NJ 07606-1915
Phone: 888-778-1311 or 201-680-4000
Internet: melloninvestor.com

For Registered or Certified Mail:
Mellon Investor Services

480 Washington Boulevard
Jersey City, NJ 07310

Telephone representatives are available
weekdays from 8:00 a.m. to €:00 p.m.
Central Time, and automated support is
available 24 hours a day, 7 days a week.
Specific information about your account
is available on Mellon's internet site by
clicking on For Investors and then the
Investor ServiceDirect® link.

Independent Auditor

Ernst & Young LLP serves as the
independent auditor for U.S. Bancorp’s
financial statements.

Commaon Stock Listing and Trading
U.S. Bancorp common stock is listed and
traded on the New York Stock Exchange
under the ticker symbol USB.

Dividends and Reinvestment Plan

U.S. Bancorp currently pays quarterly
dividends on cur common stock on or about
the 15th day of January, April, July and
October, subject to approval by our Board

@ U.S. Bank Member FOIC

TEHBER
This repart printed on recycled paper comtaining
& minimm of 16 percent Gos!-consumer waste.

of Directors. U.S. Bancorp shareholders

can cheose to participate in a plan that
provides automatic reinvestment of dividends
and/or opticnal cash purchase of additional
shares of U.S. Bancorp common stock.

For more information, please contact our
transfer agent, Mellon Investor Services.

investor Relations Contacts

Judith T. Murphy

Senior Vice President, Investor Relations
judith.murphy@ushank.com

Phone: 612-303-0783 or 866-775-9668

Financial Information
U.5. Bancorp news and financial results are
available through our website and by mail.

Website For information about U.S. Bancorp,
including news, financial results, annual
reports and other documents filed with the
Securities and Exchange Commission,
access our home page on the internet at
usbank.com, click on About U.S. Bancorp,
then Investor/Shareholder Information.

Mail At your request, we will mail to you
our quarterly earnings, news releases,
quarterly financial data reported on
Form 10-Q and additional copies of cur
annual reports. Please contact:

U.S. Bancorp Investor Relations
800 Nicellet Mall

Minneapolis, MN 55402
investorrelations@ushank.com
Phone: 866-775-9668

Media Requests

Steven W. Dale

Senior Vice President, Media Relations
steve.dale@ushank.com

Phone: 612-303-0784

Privacy

U.8. Bancorp is committed to respecting
the privacy of our customers and
safeguarding the financial and personal
information provided to us. To lgarn more
about the LL.S. Bancorp commitment to
protecting privacy, visit usbank.com and
click on Privacy Pledge.

Code of Ethics

U.S. Bancorp places the highest importance
on honesty and integrity. Each year, every
.S. Bancarp employee certifies compliance
with the letter and spirit of cur Code of
Ethics and Business Conduct, the guiding
ethical standards of our organization. For
details abcut our Code of Ethics and
Business Conduct, visit usbank.com and
click on About U.S. Bancorp, then Ethics

at U.S. Bank.

Diversity

U.S. Bancorp and our subsidiaries are
committed to developing and maintaining
a workplace that reflects the diversity of
the communities we serve. We support

a work environment where individual
differences are valued and respected and
where each individual who shares the
fundamental values of the company has
an opportunity to contribute and grow
based on individual merit.

Equal Employment
Opportunity/Affirmative Action

U.S. Bancorp and our subsidiaries are
committed to providing Equal Employment
Opportunity to all employees and applicants
for employment. In keeping with this
commitment, employment decisions are
made based upon performance, skill and
abilitias, not race, color, religion, national
origin or ancestry, gender, age, disability,
veteran status, sexual orientation or any
other factors protected by law. The corporation
complies with municipal, state and federal
fair employment laws, including regulations
applying to federal contractors.

U.S. Bancarp, including each of our
subsidiaries, is an Equat Opportunity
Employer committed 1o creating a
diverse workforce.
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